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77111

AMENDED AND RESTATEDLEASE AGREEMENT
PARCEL7— MARINA DEL REY

THIS AMENDED AND RESTATEDLEASE AGREEMENT(“Lease”) is madeand
enteredinto asof theJday of January,2012(“Effective Date”), by andbetweenthe
COUNTY OF LOS ANGELES (“County”), as lessor,andTAHITI MARiNA APARTMENTS
& DOCKS, LLC, a Delawarelimited liability company(togetherwith its permittedsuccessors
andassigns,“Lessee”),as lessee.

RECITALS

WHEREAS,County,as lessor,andGarland0. Hatfield andIrvin Part(collectively,
“Original Lessee”),as lessee,enteredinto LeaseNo. 5573,datedMay 7, 1962 (asamended
prior hereto,the “Existing Lease”),pursuantto which Countyleasedto Original Lesseecertain
realpropertyin theMarinadel Rey Small Craft HarborcommonlyknownasParcelNo. 7 and
morespecificallydescribedon Exhibit A attachedheretoandincorporatedhereinby this
reference(the “Premises”);

WHEREAS,the term of theExisting Leasecommencedon March 1, 1962 andwas
originally scheduledto expireon February28, 2022 (the “Existing ExpirationDate”);

WHEREAS,CountyandKamranHakim (“Hakim”), asthe then-currentlesseeunderthe
ExistingLease,enteredinto thatcertainOptionto AmendLeaseAgreement(Parcel7) datedas
of July 20, 2010 (the “Option Agreement”),pursuantto which CountygrantedHakim an option
(the “Option”) to amendandrestatethe Existing Leasein its entirety,uponthe termsand
conditionsmorespecificallyprovidedherein,including, without limitation, (i) the extensionof
the termof theExistingLeasethroughFebruary28, 2055,and(ii) the renovationof the
improvementson the Premisesin accordancewith the termsandprovisionssetforth in this
Lease;

WHEREAS,the Optionhasbeenexercisedin accordancewith the termsandprovisions
of the OptionAgreement;and

WHEREAS,pursuantto the OptionAgreementandthe exerciseof the Option, County
andLessee,asthe currentsuccessor-in-interestto the lessee’sright, title andinterestunderthe
Existing Lease,desireto enterinto this Leaseto fully amendandrestatedtheExisting Leasein
its entirety.

NOW, THEREFORE,in relianceon the foregoingandin considerationof themutual
covenants,agreementsandconditionssetforth herein,andfor othergoodandvaluable
consideration,the receiptandsufficiencyof which areherebyacknowledged,CountyandLessee
agreethat the Existing Leaseis herebyamendedandrestatedin its entirety,as follows:

1. BACKGROUND AND GENERAL.

1.1 Definitions. The definedtermsin this Leaseshall havethe following meanings:
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1.1.1 “ACCOUNTiNG YEAR” shallhavethe meaningset forth in Section
14.7.

1.1.2 “ACTUAL COST” shall mean(i) the reasonableout-of-pocketcosts
andexpensesincurredby Countywith respectto a particularactivity or procedure,
includingwithout limitation, expendituresto third party legal counsel,financial
consultantsandadvisors(including theuseof County’senvironmentalconsultant),(ii)
costsincurredin connectionwith appraisals,(iii) the reasonablevalueof servicesactually
providedby County’s in-housecounsel,and(iv) the reasonablevalueof servicesactually
providedby County’s leadleasenegotiator/administratorandanyotherleaseauditorsand
otherCountyadministrativestaffbelowthe level of deputydirector(the administrative
level which is two levelsbelow Countydepartmenthead)requiredby the leadlease
negotiator/administratorfor technicalexpertiseor assistance.In thoseinstancesin which
Lesseeis obligatedto reimburseCountyfor its Actual Costsincurredin performing
obligationsrequiredto beperformedby Lesseeunderthis Leasewhich Lesseefails to
performwithin the applicablecureperiod, if any,providedunderthis Lease,Actual Costs
shall also includea reasonableallocationof Countyoverheadandadministrativecoststo
compensateCountyfor performingsuchobligationson behalfof Lessee.

1.1.3 “ADA” shallhavethemeaningset forth in Section1.2.1.

1.1.4 “ADDITIONAL DISPUTES”shallhavethemeaningsetforth in
Section16(a).

1.1.5 “ADJUSTED BASE SLIP RENTAL RATE” shall havethe meaningset
forth in Subsection4.2.3.

1.1.6 “ADJUSTMENT DATES” shall havethe meaningsetforth in Section
4.3.

1.1.7 “ADMINISTRATIVE CHARGE” shall havethe meaningset forth in
Section4.6.

1.1.8 “AGGREGATE TRANSFER” shall havethemeaningsetforth in
Subsection4.6.3.

1.1.9 “ALTERATIONS” shallhavethe meaningsetforth in Section5.2.

1.1 .10 “ANCHORAGE IMPROVEMENTS” shall havethe meaningsetforth
in Section5.11.

1.1.11 “ANCHORAGE IMPROVEMENTS REPLACEMENT” shall havethe
meaningsetforth in Section5.11.

1.1.12 “ANCHORAGE IMPROVEMENTSREPORT”shallhavethe meaning
set forth in Section5.11.

1.1.13 “ANTENNAE” shall havethe meaningsetforth in Subsection3.2.2.5.
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1.1.14 “ANNUAL MiNIMUM RENT” shall havethemeaningsetforth in
Subsection4.2.1.

1.1.15 “ANNUAL RENT” shall havethe meaningset forth in Section4.2.

1.1.16 “APPLICABLE LAWS” shallhavethe meaningset forth in Subsection
1.2.1.

1.1.17 “APPLICABLE RATE” shall meanan annuallycompoundedrateof
interestequalto the lesserof (a) tenpercent(10%)perannumor (b) the PrimeRate,plus
threepercent(3%) perannum;provided,however,that the ApplicableRateshall in no
eventexceedthemaximumrateof interestwhich maybe chargedpursuantto Applicable
Laws.

1.1.18 “APPROVED APARTMENT/SLIPLEASE” shall havethemeaningset
forth in Subsection11.1.2.

1.1.19 “APPROVED GOVERNMENTAL CHANGES” shallmeanany
changesto the RenovationWork (or otherAlterations,asapplicable)requiredby the
California CoastalCommissionor otherapplicablegovernmentalagencyas a condition
to the issuanceof requiredgovernmentalpermitsandapprovalsfor suchRenovation
Work (or otherAlterations,asapplicable),exceptfor any changethat is a Material
Modification.

1.1.20 “ASSIGNMENT STANDARDS” shallhavethe meaningsetforth in
Section11.2.

1.1.21 “AUDITOR-CONTROLLER” shallmeanthe Auditor-Controllerof the
Countyof Los Angeles,California.

1.1.22 “AWARD” shall havethemeaningsetforth in Subsection6.1.3.

1.1.23 “BASE VALUE” shall havethe meaningsetforth in Subsection4.8.1.1.

1.1.24 “BENEFICIAL INTEREST” shall havethe meaningset forth in
Subsection4.6.4.

1.1.25 “BOARD” shallmeanthe Boardof Supervisorsfor the Countyof Los
Angeles.

1.1.26 “BUSINESSDAY” shall havethe meaningset forth in Section17.3.

1.1.27 “CALCULATION NOTICE” shall havethe meaningsetforth in
Section4.7.

1.1.28 “CAPITAL IMPROVEMENT FUND” shall havethe meaningset forth
in Section5.14.
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1.1.29 “CHANGE OF OWNERSHIP”shall havethe meaningsetforth in
Subsection4.6.1.

1.1.30 “CHANGE OF CONTROL” shall havethemeaningset forth in
Subsection4.6.1.

1.1.31 “CITY” shallmeanthe City of Los Angeles,California.

1.1.32 “CONDEMNATION” shall havethemeaningset forth in Subsection
6.1.1.

1.1.33 “CONDEMNOR” shallhavethe meaningsetforth in Subsection6.1.4.

1.1.34 “CONSUMERPRICEINDEX” shallmeanthe ConsumerPriceIndex--
All UrbanConsumersfor Los Angeles-Riverside-OrangeCounty,aspublishedfrom time
to time by the United StatesDepartmentof Laboror, in the eventsuchindex is no longer
publishedor otherwiseavailable,suchreplacementindex as maybe reasonablyagreed
uponby CountyandLessee.

1.1.35 “COST” shallhavethe meaningset forth in Subsection4.2.2.3(6).

1.1.36 “COUNTY” shall havethemeaningsetforth in the first paragraphof
this Lease.

1.1.37 “COUNTY OPTION” shall havethemeaningset forth in Subsection
11.2.4.

1.1.38 “COUNTY OPTION PRICE” shall havethe meaningsetforth in
Subsection11.2.4.

1.1.39 “COUNTY POOL RATE” shallhavethemeaningset forth in
Subsection4.4.5 of this Lease.

1.1.40 “COUNTY REMOVAL NOTICE” shall havethe meaningset forth in
Subsection2.3.2.

1.1.41 “DATE OF TAKING” shallhavethe meaningsetforth in Subsection
6.1.2.

1.1.42 “DEFAULT TERMiNATION” shall havethe meaningset forth in
Subsection2.3.2.

1.1.43 “DEMOLITION AND REMOVAL REPORT”shall havethemeaning
setforth in Subsection2.3.2.

1.1.44 “DEMOLITION SECURITY” shallhavethe meaningsetforth in
Subsection2.3.2.

4
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1.1.45 “DEPARTMENT” shallmeantheDepartmentof BeachesandHarbors
of the Countyof Los Angeles.

1.1.46 “DIRECTOR” shallmeanthe Directorof the Departmentof Beaches
andHarborsof the Countyof Los Angelesor anysuccessorCountyofficer responsible
for the administrationof this Lease.

1.1.47 “DISQUALIFICATION JUDGMENT” shallhavethemeaningset forth
in Subsection16.14.1.

1.1.48 “DOCKSIDE IMPROVEMENTS” shall havethe meaningsetforth in
Section5.1.

1.1.49 “DOCUMENTED TRANSACTION COSTS”shallhavethe meaning
set forth in Subsection4.8.1.2.

1.1.50 “EFFECTIVE DATE” shallhavethemeaningset forth in the first
paragraphof this Lease.

1.1.51 “ENCUMBRANCE” shall havethe meaningset forth in Subsection
12.1.1.

1.1.52 “ENCUMBRANCE HOLDER” shall havethe meaningsetforth in
Subsection12.1.1.

1.1.53 “ENR INDEX” shallmeanthe EngineeringNewsRecord(ENR)
ConstructionCostIndex for the Los AngelesArea, or suchsubstituteindexuponwhich
thepartiesmayreasonablyagreeif suchindex is no longerpublishedor otherwise
available.

1.1.54 “EQUITY ENCUMBRANCEHOLDER” shallhavethemeaningset
forth in Subsection12.1.1.

1.1.55 “EQUITY FORECLOSURETRANSFEREE”shall havethe meaning
set forth in Subsection12.2.1.

1.1.56 “ESTIMATED COSTS” shallhavethemeaningsetforth in Subsection
2.3.2.

1.1.57 “EVENTS OF DEFAULT” shall havethemeaningsetforth in Section
13.1.

1.1.58 “EXCLUDED CONDITIONS” shall havethemeaningset forth in
Subsection1.2.3.

1.1.59 “EXCLUDED DEFAULTS” shall havethemeaningsetforth in
Subsection12.3.3.
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1.1.60 “EXCLUDED TRANSFERS”shallhavethe meaningsetforth in
Subsection4.6.2.

1.1.61 “EXISTING EXPIRATION DATE” shall havethe meaningset forth in
the first paragraphof the Recitalsto this Lease.

1.1.62 “EXISTING LEASE” shall havethemeaningsetforth in the first
paragraphof the Recitalsto this Lease.

1.1.63 “EXCESSPERCENTAGERENT PAYMENT” shall havethe meaning
set forth in Subsection4.2.2.4.

1.1.64 “EXTENDED TIME” shallhavethemeaningsetforth in Section15.15.

1.1.65 “FAIR MARKET RENTAL VALUE” shall havethe meaningset forth
in Subsection4.4.1.

1.1.66 “FINAL PLANS AND SPECIFICATIONS”shall havethe meaningset
forth in Subsection5.3.3.

1.1.67 “FINANCING EVENT” shall havethe meaningsetforth in Subsection
12.1.1.

1.1.68 “FIRST ADJUSTMENTDATE” shall havethe meaningsetforth in
Subsection4.2.1.

1.1.69 “FORCEMAJEURE” shall meanany inability of a partyto performany
non-monetaryobligationunderthis Leasedueto fire or othercasualty,earthquake,flood,
tornadoor otheract of God, civil disturbance,war, organizedlabordispute,freight
embargo,governmentalorderor otherunforeseeableeventbeyondthe reasonablecontrol
of thepartyrequiredto performthe subjectobligation, including, in the caseof a delayin
the commencementor completionby Lesseeof the RenovationWork, the Anchorage
ImprovementsReplacementor the SubsequentRenovation,a delayin suchconstruction
causedby a hiddencondition, includingwithout limitation environmentalcontamination,
relatingto the foundation,substructureor subsurfaceof the Premiseswhich wasnot
knownto Lesseeas of the commencementof suchconstructionactivity, althoughLessee
shall, to the extentpossible,commenceandcompletethe portions,if any, of the work, not
impactedby suchdelaywithin the timeframessetforth in this Lease. In addition, in the
caseof the constructionof the RenovationWork, theAnchorageImprovements
Replacementor the SubsequentRenovation,ForceMajeureshall also include(a)
UnreasonableCountyActivity, as definedin andsubjectto the termsandconditionsof
Section5.6 of this Lease;and(b) an injunction or restrainingorderagainstthe
performanceof theRenovationWork, the AnchorageImprovementsReplacementor
SubsequentRenovationissuedpursuantto a courtactioncommencedby a plaintiff other
thanCountyor the CaliforniaCoastalCommissionactingin their governmentalcapacity,
Lessee,or anypersonor entity affiliated with Lessee;provided,however,regardlessof
whetherLesseeis a namedparty in the action,as a conditionto this clause(b) Lessee
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shall diligently pursuethe removalof any suchrestrainingorderor injunction andshall
exhaustall commerciallyreasonableefforts to appealsuchrestrainingorderor injunction.

1.1.70 “FORECLOSURETRANSFER” shallhavethe meaningset forth in
Subsection12.2.1.

1.1.71 “FORECLOSURETRANSFEREE”shall havethe meaningsetforth in
Subsection12.2.1.

1.1.72 “GROSSERROR” shall havethemeaningset forth in Subsection
16.15.4.

1.1.73 “GROSSRECEIPTS”shall havethe meaningsetforth in Subsection
4.2.2.3.

1.1.74 “GROSSTRANSFERPROCEEDS”shall havethemeaningsetforth in
Section4.8.

1.1.75 “HAZARDOUS SUBSTANCES”shall meanthe following:

(a) petroleum,anypetroleumby-products,wasteoil, crudeoil or
naturalgas;

(b) anymaterial,wasteor substancethat is or containsasbestosor
polychlorinatedbiphenyls,or is radioactive,flammableor explosive;and

(c) anysubstance,product,wasteor othermaterialof anynature
whatsoeverwhich is or becomesdefined,listedor regulatedas a “hazardoussubstance,”
“hazardousmaterial,” “hazardouswaste,”“toxic substance,”“solid waste”or similarly
definedsubstancepursuantto anyApplicableLaws.

1.1.76 “IMPROVEMENTS” meansall buildings, structures,fixtures, fences,
fountains,walls, paving,parkingareas,driveways,walkways,plazas,landscaping,
permanentlyaffixed utility systems,docks,slips, end-tiesandotheranchorage
improvements,andotherimprovementsnow or hereafterlocatedon thePremises.

1.1.77 “IMPROVEMENT COSTS”shallhavethe meaningset forth in
Subsection4.8.1.1.

1.1.78 “iNCOME APPROACH” shallhavethe meaningsetforth in Section
6.5.

1.1.79 “INITIAL CURE PERIOD” shallhavethe meaningset forth in
Subsection12.4.1(2)(a).

1.1.80 “INITIATING PARTY” shallhavethemeaningset forth in Section16
(a).

7
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1.1.81 “iNSTITUTIONAL LENDER” shall havethe meaningset forth in
Subsection12.3.1.

1.1.82 “INSURANCE RENEGOTIATIONDATE” shallhavethe meaningset
forth in Section9.6.

1.1.83 “LANDSIDE IMPROVEMENTS” shall havethe meaningsetforth in
Section5.1.

1.1.84 “LATE FEE” shall havethe meaningsetforth in Section4.5.

1.1.85 “LEASE” shall havethe meaningset forth in the first paragraphabove.

1.1.86 “LEASE YEAR” shall havethe meaningset forth in Section2.1.

1.1.87 “LESSEE” shallhavethe meaningsetforth in the first paragraphof this
Lease.

1.1.88 “LESSEESALE PRICE” shall havethe meaningsetforth in Subsection
11.2.4.

1.1.89 “MAJOR SUBLEASE” shall havethe meaningsetforth in Subsection
11.1.1.

1.1.90 “MAJOR SUBLESSEE” shall havethe meaningset forth in Subsection
11.1.1.

1.1.91 “MATERIAL MODIFICATION” shall meana modificationto the
RenovationWork (or otherAlterations,asapplicable)with respectto which anyoneof
the following applies: (1) the total costof the modificationsexceedsonepercent(1%) of
the total estimatedconstructioncostof the RenovationWork (or the otherAlterationsthat
arethenproposedto be constructedby Lessee);(2) theproposedmodificationis
structuralin nature;(3) the modificationmateriallyaffectsor is visible from the exterior
of the Improvements;(4) the modificationis not in compliancewith the PermittedUses
underthis Lease;or (5) the modification(a) changesthe total numberof apartmentunits,
(b) reducesthenumberofparkingspaces,exceptfor a correspondingreductionin the
numberof parkingspacesrequiredfor the Improvements(basedon parkingratios
requiredunderApplicableLaw, without variance)resultingfrom a reductionin the
squarefootageor numberof units of the Improvements,(c) changesthe numberof
anchorageslips or end-ties,or (d) pertainsto the Promenade.

1.1.92 “MINIMUM STANDARDS” shall meanthe requirementsof Policy
StatementNo. 25 andthe SpecificationsandMinimum Standardsof Architectural
TreatmentandConstructionfor Marinadel Reyapprovedin 1989,asmodifiedby County
or theDepartmentfrom time to time in a mannerconsistentwith commercially
reasonablestandardsapplicableto othercomparableresidentialapartmentprojectand
marinafacilities in Marina del Rey.
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1.1.93 “MONTHLY MINIMUM RENT” shallhavethe meaningset forth in
Subsection4.2.1.

1.1.94 “NET AWARDS AND PAYMENTS” shall havethemeaningsetforth
in Section6.7.

1.1.95 “NET PROCEEDSSHARE” shall havethe meaningset forth in Section
4.6.

1.1.96 “NET REFINANCING PROCEEDS”shall havethemeaningsetforth
in Subsection4.8.5.

1.1.97 “NET TRANSFERPROCEEDS”shall havethe applicablemeaningset
forth in Subsection4.8.1 or 4.8.2.

1.1.98 “NOTICE OF COMPLETION” shallhavethemeaningset forth in
Subsection5.7.7.

1.1.99 “OPTION” shall havethe meaningsetforth in the fourth paragraphof
theRecitalsto this Lease.

1.1.100 “OPTION AGREEMENT” shallhavethemeaningsetforth in the
fourth paragraphof the Recitalsto this Lease.

1.1.101 “OPTION FEE” shallhavethemeaningsetforth in Subsection4.8.1.1.

1.1.102 “ORIGINAL LESSEE”shall havethe meaningset forth in the first
paragraphof the Recitalsto this Lease.

1.1.103 “OWNERSHIPINTERESTS”shallhavethe meaningsetforth in
Subsection12.1.1.

1.1.104 “PARTIAL TAKING” shallhavethe meaningset forth in Section6.5.

1.1.105 “PAYMENT BOND” shall havethe meaningset forth in Subsection
5.4.3.2.

1.1.106 “PERCENTAGERENT” shall havethemeaningset forth in Subsection
4.2.2.

1.1.107 “PERFORMANCEBOND” shallhavethe meaningsetforth in
Subsection5.4.3.1.

1.1.108 “PERMITTED CAPITAL EXPENDITURES”shallhavethemeaning
setforth in Section5.14.

1.1.109 “PERMITTED USES” shall havethemeaningsetforth in Section3.1.

9
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1.1.110 “PORTION SUBJECTTO DEMOLITION” shall havethe meaningset
forth in Subsection2.3.2.

1.1.111 “POST TERM REMOVAL PERIOD” shall havethemeaningsetforth
in Subsection2.3.2.

1.1.112 “PREMISES” shall havethemeaningsetforth in the first paragraphof
the Recitalsto this Lease.

1.1.113 “PREVIOUSLY ADJUSTEDREQUIREDCOSTAMOUNT’ shall
havethe meaningset forth in Section5.1.

1.1.114 “PRIMARY COVERAGE” shall havethemeaningset forth in
Subsection9.1.1.

1.1.115 “PRIME RATE” shallmeantheprime or referencerateannouncedfrom
time to time by Bankof America,N.A. or it successor,or if Bankof America,N.A. and
its successorceaseto exist thentheprime or referencerateannouncedfrom time to time
by the largeststatecharteredbankin California in termof deposits.

1.1.116 “PROMENADE” shallhavethe meaningsetforth in Section15.19and
in the RenovationPlan.

1.1 .117 “PROPOSEDTRANSFER” shallhavethe meaningsetforth in
Subsection11.2.4.

1.1.118 “PUBLIC WORKS DIRECTOR” shall meantheDirectorof the
Departmentof Public Works of the Countyof Los Angeles.

1.1.119 “PURCHASEMONEY NOTE” shall havethe meaningsetforth in
Subsection4.7.2.

1.1.120 “QUALIFIED HARD COSTS”shall havethe meaningset forth in
Section5.1.

1.1.121 “RENEGOTIATION DATES” shall havethe meaningset forth in
Section4.4.

1.1.122 “RENOVATION PLAN” shall havethe meaningsetforth in Section
5.1.

1.1.123 “RENOVATION WORK” shall havethemeaningset forth in Section
5.1.

1.1.124 “REPLY” shall havethe meaningsetforth in Section16.5.

1.1.125 “REQUESTFORARBITRATION” shall havethemeaningsetforth in
Section16(a).
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1.1.126 “REQUESTINGPARTY” shallhavethe meaningset forth in Section
16(a).

1.1.127 “REQUIRED ANCHORAGEIMPROVEMENTS REPLACEMENT
COMMENCEMENTDATE” shall havethe meaningsetforth in Section5.11.

1.1.128 “REQUIRED ANCHORAGE IMPROVEMENTSREPLACEMENT
COMPLETION DATE” shall havethemeaningsetforth in Section5.11.

1.1.129 “REQUIRED COSTADJUSTMENTDATE” shall havethemeaning
setforth in Section5.1.

1.1.130 “REQUIRED COSTAMOUNT” shallhavethemeaningsetforth in
Section5.1.

1.1.131 “REQUIRED DOCKSIDE CONSTRUCTIONCOMMENCEMENT
DATE” shall havethemeaningsetforth in Section5.1.

1.1.132 “REQUIRED DOCKSIDE CONSTRUCTIONCOMPLETION DATE”
shallhavethe meaningset forth in Section5.1.

1.1.133 “REQUIRED LANDSIDE CONSTRUCTIONCOMMENCEMENT
DATE” shall havethemeaningsetforth in Section5.1.

1.1.134 “REQUIRED LANDSIDE CONSTRUCTIONCOMPLETIONDATE”
shallhavethe meaningset forth in Section5.1.

1.1.135 “REQUIRED COSTAMOUNT” shall havethe meaningsetforth in
Section5.1.

1.1.136 “RESPONSE”shall havethe meaningset forth in Section16(a).

1.1.137 “RESPONDINGPARTY” shall havethemeaningsetforth in Section
16(a).

1.1.138 “REVERSION” shallhavethemeaningset forth in Section12.12.

1.1.139 “REVERSIONAMENDMENT” shall havethe meaningsetforth in
Section5.1.

1.1.140 “REVERSION CONDITION” shall havethemeaningsetforth in
Section12.12.

1.1.141 “REVISED REQUIREDCOSTAMOUNT” shallhavethe meaningset
forth in Section5.1.

1.1.142 “SEAWALL” shallhavethemeaningset forth in Section10.7.
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1.1.143 “SECURITY DEPOSIT” shall havethemeaningsetforth in Section
7.1.

1.1.144 “SEPARATEDISPUTE” shall havethe meaningset forth in Subsection
16.10.1.

1.1.145 “STATE” shall meanthe Stateof California.

1.1.146 “STATEMENT OF POSITION” shall havethe meaningsetforth in
Subsection1 6.5(2)(a).

1.1.147 “SUBLEASE” shall havethe meaningsetforth in Subsection11.1.1.

1.1.148 “SUBLESSEE”shall havethe meaningsetforth in Subsection11.1.1.

1.1.149 “SUBSEQUENTRENOVATION” shallhavethe meaningsetforth in
Section5.12.

1.1.150 “SUBSEQUENTRENOVATION FUND” shall havethe meaningset
forth in Section5.13.

1.1.151 “SUBSEQUENTRENOVATION PLAN” shall havethemeaningset
forth in Section5.12.

1.1.152 “substantialcompletion”meansthe completionof the Renovation
Work, AnchorageImprovementsReplacement,SubsequentRenovationor otherwork of
Improvement(asapplicable),includingwithout limitation, the receiptof a certificateof
occupancy(whethertemporaryor permanent)or otherapplicablegovernmental
certificateor approvalfor legaluseandoccupancyof the subjectImprovements(if
applicablewith respectto the particularwork), subjectonly to minorpunch-listitemsthat
do not interferewith theuseandoccupancyof the subjectImprovements,providedthat
anysuchminorpunch-listitemsarecompletedin a diligent manneras soonasreasonably
possiblethereafter.

1.1.153 “TERM” shall havethemeaningset forth in Section2.1.

1.1.154 “TIME OF THE ESSENCE”shall havethe meaningset forth in Section
15.2.

1.1.155 “UMBRELLA COVERAGE” shallhavethe meaningset forth in
Subsection9.1.1.

1.1.156 “UNINSURED LOSS” shallhavethe meaningsetforth in Section10.5.

1.1.157 “WRITTEN APPRAISAL EVIDENCE” shall havethemeaningset
forth in Section16.7.
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1.2 Lease. For andin considerationof thepaymentof rentalsandtheperformanceof
all the covenantsandconditionsof this Lease,Countyherebyleasesto Lessee,andLesseehereby
leasesandhires from County,an exclusiveright to possessanduse,as tenant,thePremisesfor the
Term (ashereinafterdefined)anduponthe termsandconditionsandsubjectto the requirements
set forth herein. This Leasefully amends,restates,replacesandsupersedestheExistingLease.

1.2.1 As-Is. Lesseeacknowledgesthat (1) it is currently in possessionof the
Premises,(2) Lesseeor its predecessors-in-interesthavecontinuouslyoccupiedand/or
managedandoperatedthePremisessince 1962,and(3) the Improvementsnow existing
on the Premiseswereconstructedby Lesseeor its predecessorswith contractorsselected
by them. Exceptasprovidedin Subsection1.2.3,Lesseeacceptsthe Premisesin their
presentconditionnotwithstandingthe fact thattheremaybe certaindefectsin the
Premises,whetheror not knownto eitherparty asof the EffectiveDate,andLessee
herebyrepresentsthat it hasperformedall investigationsthat it deemsnecessaryor
appropriatewith respectto the conditionof the Premisesor Improvements.Lessee
herebyacceptsthe Premiseson an“AS-IS, WITH ALL FAULTS” basisand,exceptas
expresslyset forth in this Lease,Lesseeis not relying on any representationor warranty
of any kind whatsoever,expressor implied, from Countyor any othergovernmental
authorityor public agency,or their respectiveagentsor employees,as to anymatters
concerningthe Premisesor any Improvementslocatedthereon,including without
limitation: (i) the quality, nature,adequacyandphysicalconditionandaspectsof the
Premisesor any Improvementslocatedthereon,including,but not limited to, the
structuralelements,foundation,roof, protectionsagainstoceandamage,erosion,
appurtenances,access,landscaping,parkingfacilities andthe electrical,mechanical,
heating,ventilatingandair conditioning,plumbing,sewageandutility systems,facilities
andappliances,andthe squarefootageof the land or Improvements,(ii) the quality,
nature,adequacyandphysicalconditionof soils, geologyandany groundwater,(iii) the
existence,quality, nature,adequacyandphysicalconditionof utilities servingthe
Premisesandthe Improvementslocatedthereon,(iv) the developmentpotentialof the
Premises,andtheuse,habitability,merchantabilityor fitness,or the suitability, valueor
adequacy,of thePremisesor any Improvementslocatedthereonfor anyparticular
purpose,(v) thezoning,entitlementsor otherlegal statusof the Premisesor
Improvements,andanypublic or privaterestrictionsaffectinguseor occupancyof the
Premisesor Improvements,(vi) the complianceof the Premisesor Improvementswith
anyapplicablecodes,rules,regulations,statutes,resolutions,ordinances,covenants,
conditionsandrestrictionsor laws of the County,State,United Statesof America,
California CoastalCommissionor any otherlocal, stateor federalgovernmentalor quasi-
governmentalentity (“Applicable Laws”), including,without limitation, relevant
provisionsof theAmericanswith DisabilitiesAct (“ADA”), (vii) thepresenceof any
undergroundstoragetankor HazardousSubstanceson, in, underor aboutthePremises,
Improvements,the adjoiningor neighboringproperty,or groundor othersubsurface
waters,(viii) the quality of any laborandmaterialsusedin any Improvements,(ix) the
conditionof title to the Premisesor Improvements,and(x) the economicsof the
operationof the Premisesor Improvements.Notwithstandingthe foregoing,this
Subsection1.2.1 shall not alter theparties’ rights andobligationsunderthe Existing
Leasewith respectto any environmentalconditionsexistingon the Premisesasof the
EffectiveDate.
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1.2.2 Thle. Countyrepresentsthat Countyowns fee title to thePremisesand
that Countyhasauthorityto enterinto this Lease. Lesseeherebyacknowledgesthe title
of Countyand/oranyotherpublic entity or agencyhavingjurisdictionthereover,in and
to the Premises,andcovenantsandagreesneverto contestor challengethe extentof said
title, exceptas is necessaryto ensurethatLesseemay occupythe Premisespursuantto
the termsandconditionsof this Lease.

1.2.3 ExcludedConditions. Notwithstandinganythingto the contraryset
forth herein,the termsandprovisionsof Subsection1.2.1 shallnot beapplicableto any
sewer,stormdrain or otherimprovementswhich havebeendedicatedto (andsuch
dedicationhasbeenacceptedby) the Departmentof PublicWorks of the County
(“ExcludedConditions”);provided,however,that this Lease(asopposedto any
separatededicationacceptanceor othercontractualor legal obligation)shall not create
any obligationor liability on thepart of Countywith respectto suchsewer,stormdrain
andotherimprovements.

2. TERM; OWNERSHIIOF IMPROVEMENTS.

2.1 Term. The termof theLease(“Term”) commencedon March 1, 1962 and,unless
terminatedsoonerin accordancewith theprovisionsof this Lease,shall expireat 11:59p.m. on
February28, 2055. For purposesof this Lease,“LeaseYear” shall meaneachcalendaryear(or
partial calendar)during the Term of this Lease.

2.2 Ownershipof ImprovementsDuring Term. Until the expirationof the Term or
soonerterminationof this Lease,andexceptas specificallyprovidedherein,Lesseeshall own all
Improvementsnow existingandconstructedby Lesseeor its predecessorson the Premises,or
hereafterconstructedby Lesseeuponthe Premises,andall alterations,additionsor modifications
madetheretoby Lessee.

2.3 Reversionof Improvements.Uponthe expirationof the Term or sooner
terminationof this Lease,whetherby cancellation,forfeiture or otherwise:

2.3.1 County’sElectionto ReceiveImprovements.UnlessLesseeis
expresslydirectedby Countyin writing in accordancewith this Section2.3 to demolish
andremoveImprovementsuponthe expirationor earlierterminationof the Term, all
Improvementslocatedon, in, or underthe Premises(including all fixtures or equipment
affixed thereto)shall remainuponandbe surrenderedwith the Premisesaspart thereof,
andtitle to suchImprovementsshall vest in Countywithout anycompensationto Lessee.
Nothingcontainedhereinshallbe construedto denyor abrogatethe right of Lessee,prior
to the expirationof the Term or terminationof this Lease,to (a) receiveanyandall
proceedswhich areattributableto the Condemnationof Improvementsbelongingto
Lesseeimmediatelyprior to the taking of possessionby the Condemnor,to the extent
providedin Article 6 of this Lease,or (b) removeany furniture or equipmentthat is
neitherpermanentlyaffixed to, or reasonablynecessaryfor the operationof, the
Premises,anysignageidentifying Lessee(asopposedto othersignageusedin the
operationof the PremisesandImprovements),or anypersonalproperty,uponthe
expirationof the Term or earlierterminationof this Leaseor at anytime during the Term,

14
9456815.8



subjectto Lessee’sobligationsunderthis Leaseto usethe Premisesfor the Permitted
Uses.

2.3.2 Duty to Remove. No earlierthaneight (8) years,andno laterthan
seven(7) yearsprior to the expirationof the Term, Lesseeshall deliver to Countya report
preparedby a constructionanddemolitionexpertreasonablyapprovedby Countythat
detailsandestimatesthe costandrequiredtime periodfor the removalof all
Improvementson the Premisesat the expirationof the Term (the “Demolition and
RemovalReport”).

Countymayelectto requireLesseeat the endof the Termor any earlier
terminationof this Leaseto remove,at the solecostandexpenseof Lessee,all or any
portionof the Improvementslocatedon, in or underthe Premises,whetherplacedor
maintainedthereonby Lesseeor others,including,butnot limited to, concrete
foundations,pilings, structuresandbuildings;provided,however,suchportion (“Portion
Subjectto Demolition”) of the Improvementsdesignatedby Countyfor demolitionmust
be ableto be demolishedseparatelyfrom otherportionsof the then-existing
Improvementswhich Countyhasdesignatedto remain. Lesseeshall completethe
requireddemolitionandremovalandshall restoreandsurrenderto Countypossessionof
thePremisesin the following condition: (a) asto anyportionof the Premiseson which
the Improvementsarerequiredto be demolished,suchportionof the Premisesshall be
surrenderedto Countyin good,usableandbuildablecondition,consistingof a level,
gradedbuildablepadwith no excavations,hollows,hills or humps;and(b) as to any
portionof the Premiseson which the Improvementsarenot requiredto be demolished,
thePremisesandsuchImprovementsshall be surrenderedto Countyin the conditionin
which the PremisesandImprovementsarerequiredto be maintainedandrepairedunder
this Lease.

In the caseof the terminationof the Leaseat the scheduledexpirationdateof the
Term, anyelectionby Countyto requireLesseeto demolishandremovethe
Improvementsor a PortionSubjectto Demolitionmustbe madeby Countyin writing to
Lessee(“County RemovalNotice”) not laterthanfive (5) yearsprior to the then-
scheduledexpirationdateof the Term. If Countyelectsto requireLesseeto demolish
andremoveall of the Improvementsor a PortionSubjectto Demolition,Lesseeshall
completesuchdemolitionandremovalandotherwisecomplywith Lessee’ssurrender
obligationsunderthis Section2.3 on or beforethe expirationof the Term of the Lease.
In the caseof the terminationof theLeaseat the scheduledexpirationdateof the Term,
Lesseeshallhavethe right, by written noticeto Countynot laterthanthirty (30) days
prior to the scheduledexpirationdateof the Term, to extendthe dateby which Lessee
mustcompletethe ImprovementremovalandPremisessurrenderobligationsunderthis
Subsection2.3.2and/orthe Lessee’sremovalobligationsunderSubsection2.3.4belowto
a datenot morethanonehundredtwenty (120) daysafter the expirationof the Term(the
“PostTermRemovalPeriod”);provided,however,that all of theLessee’sobligations
andliabilities underthe Lease(otherthanthe obligationto affirmatively operatethe
Premisesor to maintainandrepairthoseImprovementsrequiredto be demolished)shall
be applicableduring the PostTermRemovalPeriod,includingwithout limitation, the
Lessee’sobligationswith respectto insuranceandindenmification,andLessee’s
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obligationto payCountycompensationfor the PostTermRemovalPeriodin anamount
equalto the Monthly Minimum Rentrate in effect immediatelyprior to the expirationof
the Termmultiplied by thenumberof monthsin thePostTermRemovalPeriod. Such
Monthly Minimum Rentamountfor the entirePostTermRemovalPeriodshall be paid
by Lesseein advanceprior to the commencementof the PostTermRemovalPeriod.

In the caseof a terminationof the Leaseprior to the scheduledexpirationdateof
the Term, any electionby Countyto requireLesseeto removethe Improvementsor a
PortionSubjectto Terminationmustbe madeby County’sdeliveryof the County
RemovalNoticenot laterthansixty (60) daysafter the effectivedateof suchtermination,
andif Countyelectsto requireLesseeto demolishandremoveall or a portionof the
Improvementson a terminationof the Leaseprior to the scheduledexpirationof the
Term, Lesseeshall completesuchdemolitionandremovalandotherwisecomplywith
Lessee’ssurrenderobligationsunderthis Section2.3 on or beforethe laterof(a) ninety
(90) daysafterthe dateon which this Leaseterminated,or (b) if Lesseehassubmitteda
DemolitionandRemovalReportto County,thatperiodafterthe dateon which this Lease
terminatedequalto the estimateddemolitionandremovalperiodsetforth in the
Demolition andRemovalReport.

Uponreceiptof a CountyRemovalNotice, Lesseeshall within ninety (90) days
afterreceiptof the CountyRemovalNotice,provideCountywith a written planwhich
setsforth Lessee’sproposedmethodof securingthe dischargeof Lessee’sremovaland
restorationobligationspursuantto this subsection.Suchsecurityplan shall detail (i) the
form of securityproposedby Lessee,which securityshallbe eithera depositof funds,or
a letterof credit, bondor otherform of securityin form andamount,andfrom an issuer,
satisfactoryto Director (“Demolition Security”), and(ii) a schedulesatisfactoryto
Director for the deliveryby Lesseeof the securitydescribedin clause(i) above,which
scheduleshall in all eventsprovide for a full fundingof the securitynot laterthantwo (2)
yearsprior to the expirationof the Term. The amountof anyDemolition Securityshall
be equalto the estimatedcoststo removethe Improvementsas set forth in the Demolition
andRemovalReport(the “EstimatedCosts”),adjustedto reflectthepercentagechange
in the ENR Index from the dateon which the EstimatedCostwasdetermineduntil the
dateon which Lesseedeliversthe Demolition Security. Thereafter,Lesseeshall increase
the amountof the Demolition Securityon anannualbasis(on or beforeeachsuccessive
anniversaryof the requireddatefor Lessee’soriginal deliveryto Countyof the
Demolition Security)by the samepercentageasthepercentageincrease(if any) in the
ENR Index overtheprecedingyear. Any uncuredfailure by Lesseeto deliver the
Demolition Securitydescribedin this Subsection2.3.2shall constituteanEventof
Default. Countyshall havethe right to revokeCounty’selectionto requirethe removal
of all Improvementsor a PortionSubjectto Demolitionat the endof the scheduled
expirationof the Term of the Leaseby written noticeto Lesseeof suchrevocationat any
time not later thanninety (90) daysprior to the scheduledexpirationdateof the Lease. If
Countyrevokesits prior CountyRemovalNotice, thenany Demolition Security
previouslydeliveredby Lesseeto Countypursuantto this paragraphshall be returnedto
Lesseewithin thirty (30) daysfollowing the dateof suchrevocation. Upon completionof
all of Lessee’sobligationsunderthis Section2.3, the remainingbalanceof any
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DemolitionSecurityheldby County(andnot usedby Countypursuantto Subsection
2.3.3 or 2.3.4below) shallbe returnedto Lessee.

If Countyfails to electto requireLesseeto removeall of the Improvementson the
Premisesin accordancewith the termsof this Section2.3 (or revokessuchelectionas
providedabove),thenuponthe expirationof the Term, or earlierterminationof the
Lease,Lesseeshall surrenderpossessionto Countyof the Premisesandthose
Improvementsnot requiredto be removedby Lessee,in the conditionin which such
Improvementsarerequiredto be repairedandmaintainedunderthis Lease.

2.3.3 County’sRight to RemoveImprovements.If Countyelectsto have
LesseedemolishandremoveImprovementsandLesseefails to do so in accordancewith
this Lease,Countymay, at its election,retain,sell, removeor demolishsuch
Improvements.In the eventof any demolitionor removalby Countyof Improvements
requiredto havebeendemolishedandremovedby Lessee,Lesseeshall reimburseCounty
for anyActual Costsincurredby Countyin connectionwith suchdemolitionandremoval
in excessof any fundsusedby Countyfrom theDemolition Securityfor suchpurpose
andany considerationreceivedby Countyas a resultof any saleof the demolished
Improvements;provided,however,that Countyshall beunderno obligationto Lesseeto
effectuateany suchsaleor, in the caseof a sale,to obtainany requiredlevel of
compensationtherefor.

2.3.4 Duty to RemovePersonalProperty. No laterthanthe expirationof the
Term or soonerterminationof this Lease(subjectto Lessee’srights with respectto the
PostTermRemovalPerioddescribedin Subsection2.3.2above),Lesseeshall in all
eventsremove,at its costandexpense,all furniture, equipmentandotherpersonal
propertythat is not affixed to the Improvementsor reasonablynecessaryfor the orderly
operationof the Premisesor Improvements.ShouldLesseefail to removesuchfurniture,
equipmentandotherpersonalpropertywithin saidperiod,andsaidfailure continuesfor
ten (10) daysafterwritten noticefrom Countyto Lessee,Lesseeshall loseall right, title
andinteresttherein,andCountymayelectto keepthe sameuponthePremisesor to sell,
remove,or demolishthe same,in which eventLesseeshall reimburseCountyfor its
Actual Costsincurredin connectionwith anysuchsale,removalor demolitionin excess
of any considerationreceivedby Countyas a resultthereof.

2.3.5 Title to CertainImprovementsPassesto County:Lesseeto Maintain.
As betweenCountyandLessee,title to all utility lines, transformervaultsandall other
utility facilities constructedor installedby LesseeuponthePremisesshall vestin County
uponconstructionor installationto the extentthattheyarenot ownedby a utility
companyor otherthird partyprovider. Notwithstandingthe foregoingsentence,such
utility lines, transformervaultsandall otherutility facilities (otherthanany sewer,storm
drain or otherutility systemswhich havebeendedicatedto andacceptedby County
pursuantto a dedicationseparatefrom this Lease),shallbe maintained,repaired,and
replaced,if andasneeded,by Lesseeduring the Term.

3. USE OF PREMISES.
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3.1 SpecificPrimaryUse. The PremisesandImprovementsshallbe usedby Lesseefor
the operationandmanagementof (i) a residentialapartmentproject, (ii) boatanchoragefacilities,
and(iii) suchotherrelatedandincidentalusesas arespecificallyapprovedby County
(collectively,the foregoingshallbe referredto hereinasthe “PermittedUses”). The Permitted
Usesshall includethe right of Lesseeto provideconciergeservicesto the occupantsof the
residentialapartments.Exceptasspecificallyprovidedherein,the PremisesandImprovements
shallnotbeusedfor anypurposeotherthanthe PermittedUses,without theprior written consent
of County. Countymakesno representationor warrantyregardingthe continuedlegality of the
PermittedUsesor any of them,andLesseebearsall risk of anadversechangein ApplicableLaws.
Lesseeshall operatethe PremisesandImprovementsin accordancewith a minimumstandardof
operationthat is at leastconsistentwith theupgradedprojectamenitiesandservicesset forth in
the RenovationPlan.

3.2 ProhibitedUses. Notwithstandingthe foregoing:

3.2.1 Nuisance. Lesseeshallnot conductor permit to be conductedany
privateor public nuisanceon or aboutthe Premisesor the Improvements,nor commit any
wastethereon. No rubbish,trash,waste,residue,brush,weedsor undergrowthor debris
of anykind or charactershall everbe placedor permittedto accumulateuponanyportion
of thePremises,exceptfor trashcollectedin appropriatereceptaclesintendedfor such
purposes,nor shall anyportionof the Premisesor Improvementsbepermittedto be
operatedor maintainedin a mannerthatrendersthe Premisesor Improvementsa fire
hazard.

3.2.2 RestrictionsandProhibitedUses. Without expandinguponor enlarging
thePermittedUsesof the PremisesandImprovementsas set forth in this Lease,the
following usesof the PremisesandImprovementsareexpresslyprohibited:

3.2.2.1 The PremisesandImprovementsshall not be usedor developed
in anyway which violatesanyApplicableLaw.

3.2.2.2 The PremisesandImprovementsshall not beusedor developed
in anyway in a mannerinconsistentwith the PermittedUses. Without limiting the
foregoing,no partof the Premisesshallbe usedby anypersonfor any adult
entertainmentpurposes,as suchtermrefersto graphic,explicit and/orobscene
depictionsof sexualactivity; provided,however,that this Subsection3.2.2.2shall not
be interpretedto regulatein violation of ApplicableLaw the privateactivity of an
individual that is confinedto suchindividual’s privateresidence;

3.2.2.3 All Improvementsshall at all timesbekept in goodcondition
andrepairconsistentwith the requirementsof Section10.1 of this Lease,exceptas
suchconditionis affectedby theperformanceof the RenovationWork or Alterations
in accordancewith the requirementsof Article 5 of this Lease.

3.2.2.4 No conditionshallbe permittedto existuponthe Premisesor
Improvementswhich induces,breedsor harborsinfectiousplantdiseases,rodentsor
noxiousinsects,andLesseeshall takesuchmeasuresas areappropriateto preventany
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conditionsfrom existingon the Premisesor Improvementswhich createa dangerto
thehealthor safetyof anypersonsoccupying,using,working at, or patronizingthe
Premisesor Improvements.

3.2.2.5 Without the prior written reasonableapprovalof Director, no
antennaeor otherdevicefor the transmissionor receptionof televisionsignalsor any
otherform of electromagneticradiation(collectively, “antennae”)shallbe erected,
usedor maintainedby Lesseeoutdoorsabovegroundon anyportionof the Premises,
whetherattachedto an improvementor otherwise;providedthatthe foregoing
requirementto obtainDirector’s approvalas to any antennaeshall be inapplicableto
the extentthat suchrequirementviolatesApplicableLaw.

3.2.2.6 No tools, equipment,or otherstructuredesignedfor usein
boring for water,oil, gasor othersubterraneanmineralsor othersubstances,or
designedfor usein anymining operationor exploration,shallhereafterbe erectedor
placeduponor adjacentto the Premises,except(i) as is necessaryto allow Lesseeto
performits maintenanceandrepairobligationspursuantto this Lease,and(ii) for
suchboringor drilling asnecessaryto performwatertestingor monitoring,or any
dewateringprogramto relievesoil waterpressure.

3.2.2.7 Exceptfor the ExcludedConditionsandthe Seawall,no adverse
environmentalconditionin violation of ApplicableLaws shallbe permittedto exist
on or in anyportionof the Premisesor the Improvements,nor shall anyHazardous
Substancesbe permittedto be generated,treated,stored,released,disposedof, or
otherwisedepositedin or on, or allowedto emanatefrom, the Premises,the
Improvementsor anyportionthereof,including,without limitation, into subsurface
waters;provided,however,thatHazardousSubstancesmaybe storedor usedon the
Premisesor in the linprovements,so long as suchstorageanduseis of a type and
quantity,andconductedin a manner(a) in the ordinarycourseof businessof an
otherwisePermittedUse,(b) in accordancewith standardindustrypracticesfor such
PermittedUse,and(c) in compliancewith all ApplicableLaws. In addition,Lessee
shallnot berequiredto removeHazardousSubstancesexistingin thebuilding
materialsof the existingImprovementsasof the EffectiveDate if andto the extent
that suchHazardousSubstancesin their conditionin suchImprovementsas of the
Effective Datedo not requireremediationor removalunderApplicableLaws in effect
asof theEffectiveDate;provided,however,that (i) suchHazardousSubstancesshall
be removedor remediatedif andto the extentrequiredunderanyApplicableLaws
hereafterapplicableto the Premisesandlorthe Improvementslocatedthereon,(ii)
suchHazardousSubstancesshallbe removedor remediatedif andto the extent
requiredunderthe RenovationPlanor the Final PlansandSpecificationsfor the
RenovationWork, or if requiredunderApplicableLaws that apply to the
performanceof the RenovationWork, and(iii) any removalor remediationof such
HazardousSubstances,includingwithout limitation, anydisposalthereof,shallbe
performedin compliancewith all ApplicableLaws.

This Subsection3.2.2.7shall not imposeliability uponLesseeto County
for anyHazardousSubstancesthatmight bepresentin seawaterpassingover,under,
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throughor aroundanyportionof the Premisesor anyImprovementas long as (I) such
HazardousSubstancesdid not originateat or from the Premisesor Improvements,and
(II) with respectto HazardousSubstancesthatdid not originateat or from the
Premisesor Improvements,werenot causedby the actsor omissionsof Lesseeor its
Sublessees,or its or their respectivecontractors,employees,agents,representatives,
consultants,customers,visitors,permitteesor licensees.

3.2.2.8 The following usesshallnot bepermitted:(a) fuel sales;(b)
boator vehiclerepair,otherthanminor servicingor ownermaintenance;(c) live bait
sales;(d) commercialsportfishing andtour boats;and(e) trailerboatlaunchingor
storage;provided,however,that facilities for handlingandstoringdinghies,small
skiffs andsimilar craft maybepermitteduponprior approvalin writing from
Director, which approvalshall not be unreasonablywithheld, conditionedor delayed.

3.3 Active PublicUse. The partiesacknowledgethat County’sobjectivein entering
into this Leaseis the completeandcontinuoususeof the facilities andamenitieslocatedin Marina
del Reyby andfor the benefitof thepublic, without discriminationasto race,genderor religion,
andfor the generationandrealizationby Countyof revenuetherefrom. Accordingly, Lessee
agreesandcovenantsthat it will operatethe PremisesandImprovementsfully andcontinuously
(exceptto the extentthat Lesseeis preventedfrom doing so dueto ForceMajeureor dueto
temporaryinterruptionfor maintenanceandrepair) in light of theseobjectives,consistentwith the
operationof comparableresidentialapartmentandanchoragefacilities, andthat it will use
commerciallyreasonableefforts so that Countymay obtainmaximumrevenuetherefromas
contemplatedby this Lease. In the eventof any disputeor controversyrelatinghereto,this Lease
shallbe construedwith dueregardto the aforementionedobjectives.

3.4 Daysof Operation. The Promenade(asdefinedin Section15.19)shall be open
everydayof theyear,exceptfor any closureapprovedby Directorrequiredto perform(a) any
Alterationpermittedunderthis Lease,or (b) maintenance,repair,replacementor restorationwork
permittedor requiredunderthis Lease. Lesseeshallmaintaina dockmasteron duty with respect
to the AnchorageImprovementspursuantto the termsandprovisionsof Section15.20of this
Lease,on a scheduleapprovedby County,which approvalshallnot beunreasonablywithheld,
conditionedor delayed. Any changesin the daysor hoursof operationof the Promenadeor the
dockmastershall be subjectto the written approvalof Director,which approvalshall not be
unreasonablywithheld, conditionedor delayed.

3.5 SignsandAwnings. Any andall art, displays,identifications,monuments,
awnings,advertisingsignsandbannerswhich areplacedon, or arevisible from, the exteriorof the
Premisesor Improvementsshall be only of suchsize,design,wordingof signsandcolor as shall
havebeenspecificallysubmittedto andapprovedby Director (andto the extentrequiredunder
thenApplicableLaw, the DesignControl Board), in writing, whetherpursuantto Article 5 of this
Leaseor otherwise,prior to the erectionor installationof saidart, sign, display,identification,
monument,awningor advertisingsign. Director shallnotunreasonablywithhold its approvalof
themattersdescribedin this Section3.5. Any disputeasto whetherDirectorhasunreasonably
withheld its approvalof a matterdescribedin this Section3.5 shallbe submittedto arbitration
pursuantto Article 16 of this Lease.
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3.6 Compliancewith Regulations.Lesseeshall complywith all ApplicableLaws and
shallpay for andmaintainany andall requiredlicensesandpermitsrelatedto or affectingthe use,
operation,maintenance,repairor improvementof the Premisesor Improvements.Without
limitation of the foregoing,Lesseeshall complywith all public accessrequirementsof theMarina
del ReyLocal CoastalProgram,as amended.

3.7 RulesandRegulations.Lesseeagreesto complywith suchotherreasonablerules
andregulationsgoverningtheuseandoccupancyof the PremisesandImprovementsasmaybe
promulgatedby Countyfrom time to time for generalapplicabilityon a non-discriminatorybasis
to otherresidentialapartmentandanchoragefacilities in Marina del Rey, anddeliveredin writing
to Lessee.Any disputeasto whetherCountyhasactedunreasonablyin connectionwith the
mattersdescribedin this Section3.7 shallbe submittedto arbitrationpursuantto Article 16 of this
Lease.

3.8 Reservations.LesseeandCountyexpresslyagreethatthis Leaseandall of
Lessee’srights hereundershallbe subjectto all prior encumbrances,reservations,licenses,
easementsandrights of way existingasof the dateof the Existing Leaseor otherwisereferenced
in this Leasein, to, overor affectingthe Premisesfor anypurposewhatsoever,andalso subjectto
anyotherencumbrances,reservations,licenses,easementsandrights of way consentedto by
Lesseein writing.

Without limiting the foregoing,Lesseeexpresslyagreesthat this Leaseandall rights
hereundershallbe subjectto all prior mattersof recordandthe right of Countyor City existing
asof the EffectiveDateor otherwisedisclosedto or knownto Lessee,as their interestsmay
appear,to install, construct,maintain,serviceandoperatesanitarysewers,public roadsand
sidewalks,fire accessroads,stormdrains,drainagefacilities, electricpowerlines, telephone
lines andaccessandutility easementsacross,uponor underthe Premises,togetherwith the right
of Countyor the City to conveysucheasementsandtransfersuchrights to others.
Notwithstandingthe foregoingor anythinghereinto the contrary,Countyagreesto cooperate
with Lessee,at Lessee’scost, in Lessee’sefforts to addresstitle matters,if any,which would
preventLesseefrom proceedingwith the redevelopmentof the Premisesin accordancewith the
RenovationWork, as long assuchefforts do not materiallyadverselyaffect the County(e.g.,
cooperatingwith Lesseein the relocationat Lessee’scostof any easementswhich interferewith
the RenovationWork, to the extentsuchrelocationis reasonablyacceptableto County).

4. PAYMENTS TO COUNTY.

4.1 Net Lease. Thepartiesacknowledgethat the rent to bepaidby Lesseeunderthis
Leaseis intendedto be absolutelynet to County. The rentandothersumsto be paid to County
hereunderarenot subjectto any credit, demand,set-offor otherwithholding. Exceptas
specificallyset forth herein,Lesseeshall be solely responsiblefor all capitalcosts(including,
without limitation, all structuralandroof repairsor replacements)andoperatingexpenses
attributableto the operationandmaintenanceof the PremisesandImprovements,including
without limitation theparkingareasincludedwithin the Premises.

4.1.1 Utilities. In additionto the rentalchargesashereinprovided,Lessee
shall payor causeto bepaidall utility andservicechargesfor furnishingwater,power,
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sewagedisposal,light, telephoneservice,garbageandtrashcollectionandall other
utilities andservices,to the PremisesandImprovements.

4.1.2 TaxesandAssessments.Lesseeagreesto paybeforedelinquencyall
lawful taxes,assessments,fees,or chargeswhich at any time maybe leviedby the State,
County,City or anytax or assessmentlevying bodyuponany interestin this Leaseor any
possessoryright which Lesseemayhavein or to the Premisesor the Improvements
thereonfor anyreason,aswell asall taxes,assessments,fees,andchargeson goods,
merchandise,fixtures, appliances,equipment,andpropertyownedby it in, on or about
thePremises.Lessee’sobligationto pay taxesandassessmentshereundershall include
but is not limited to the obligationto pay anytaxesandlorassessments,or increasesin
taxesandlorassessmentsarisingas a resultof the grantto Lesseeof the Option or
Lessee’sexercisethereof. Lesseeshall havethe right to contestthe amountof any
assessmentimposedagainstthe Premisesor thepossessoryinteresttherein;provided,
however,the entireexpenseof any suchcontest(including interestandpenaltieswhich
may accruein respectof suchtaxes)shall be the responsibilityof Lessee.

Thepartiesacknowledgethat the Premisesareandshall continueto be
subjectto possessoryinteresttaxes,andthat suchtaxesshallbepaidby Lessee.This
statementis intendedto complywith Section107.6of the RevenueandTaxationCode.
Lesseeshall includea statementin all Subleasesto the effect thatthe interestscreated
thereinarederivedfrom the Lessee’sinterestunderthis LeaseandthatLessee’sinterest
requiresthepaymentof a possessoryinteresttax.

4.2 RentalPayments.Throughoutthe Term, for thepossessionanduseof the Premises
grantedherein,Lesseeshallpay County(a) the Annual Minimum Rentdescribedin subsection
4.2.1 below, and(b) the PercentageRentdescribedin subsection4.2.2below. For purposesof
this Lease“Annual Rent” shallmeanthe aggregateof the AnnualMinimum RentandPercentage
Rent.

4.2.1 AnnualMinimum RentandMonthly Minimum Rent. Lesseeshallpay
to Countythe minimumrentdescribedin this Subsection4.2.1 (subjectto adjustment
pursuantto Sections4.3 and4.4 below) during eachLeaseYearduring the Term (the
“Annual Minimum Rent”). AnnualMinimum Rentshallbepayableby Lesseeto
Countyon a monthlybasisin equalinstallmentsof one-twelfth(1/12th) of the Annual
Minimum Rent(the “Monthly Minimum Rent”); provided,however,if anyperiod
duringwhich the Annual Minimum Rentis calculatedis shorteror longerthana calendar
year,thenthe AnnualMinimum Rentfor suchperiodshall be calculatedon a pro rata
basisbasedon the numberof daysin the applicableperiodascomparedto 365, and
Monthly Minimum Rentshall be payablein equalmonthly installmentsof suchpro rata
Annual Minimum Rent.

During theperiodfrom the EffectiveDatethroughthe December31 that is the
closestin time to the third(3rd) anniversaryof the Effective Date,the AnnualMinimum
Rentshallbe equalto seventy-fivepercent(75%) of the averagetotal rent thatwas
payableby Lesseeunderthe ExistingLeasefor eachof the three(3) full LeaseYears
precedingthe Effective Date,providedthat in no eventshall the AnnualMinimum Rent
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for theperioddescribedin this paragraphbe lessthanthe annualsquarefoot rental
requiredto bepaidunderSection12 of the Existing Leaseas of the dateimmediately
prior to the EffectiveDate.

As of theJanuary1 immediatelyfollowing theperioddescribedin the
immediatelyprecedingparagraph(the “First AdjustmentDate”) andthereafterduring
the remainderof the Term, the AnnualMinimum Rentshall be adjustedin accordance
with the termsandprovisionsof Sections4.3 and4.4 below.

4.2.2 PercentageRent. For thepurposesof this Lease,“PercentageRent”
for any givenmonthor yearshallbe definedasthe sumof the amountsset forth in this
Subsection4.2.2, lessthe AnnualMinimum Rentfor suchmonthor year. GrossReceipts
(asdefinedherein)from eachtransaction,saleor activity of Lessee(or any Sublessee)on,
from or within the Premisesor Improvementsshall be reportedunderoneor moreof the
percentagecategoriesset forth below, as applicable. It is understoodthatArticle 3 of this
Leaseprovidesfor the PermittedUsesof the Premisesandthat thepercentagecategories
listedbelowarenot all applicableto this Leaseandare in no way intendedto expandor
modify the PermittedUses. Director, by Policy Statementandwith the approvalof
Lessee,Auditor-ControllerandCountyCounsel,hasinterpretedandmay further interpret
thepercentagecategoriesassetforth in this Subsection4.2.2,with suchdeterminations
andinterpretationsto be a guidelinein determiningthe appropriatecategories.Within
fifteen (15) daysafter the closeof eachandeverycalendarmonthof the Term, Lessee
shall file a reportof GrossReceiptsandpayto Countya sumequalto the total of the
following percentagesof GrossReceiptsfor suchpreviousmonth, lessthe amountof the
installmentof Monthly Minimum Rentpaid for suchpreviousmonth.

(a) TWENTY FIVE PERCENT(25%) of GrossReceiptsor otherfeesfor the
rental or useof boatslips, anchorages,moorings,docksidestoragespace,andother
water-sidefacilities andservicesancillarytheretoas aregenerallyprovidedin commonto
tenantsthereof,includingreceiptsobtainedfrom personswho live on their boats;

(b) TWENTY PERCENT(20%) of GrossReceiptsfrom therentalor other
feeschargedfor the useof dry storagefacilities, landsidestoragespace,boats,motors,
tackle,recreationalequipment,tools, equipment,launchandretrievalof smallboatsand
from the saleof live bait;

(c) TWELVE PERCENT(12%) of GrossReceiptsor otherfeeschargedfor
(1) the occupancyof apartments,(2) the rentalor useof meetingrooms,or (3) the rental
or useof landandlorwateror facilities for activitiesnot otherwiseprovidedfor in this
section,suchasbut not limited to television,motionpicturesor othermediafilming
purposes;

(cl) TWELVE PERCENT(12%) of GrossReceiptsor otherfeeschargedfor
the rental,useor occupancyof (1) offices utilized for banking,financial or investment
activities, internalclerical or administrativeactivities(otherthanLessee’smanagement
office), businessenterprises,real estateandinsurancebrokerage,legal,medical,
engineering,travel agencies,yachtclub purposes,or similar uses;or (2) restaurants,
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stores,shops,or otherretail establishments;providedthat, exceptasprovidedin
Subsection4.2.2.5,GrossReceiptsor otherfeeschargedfor the occupancyof restaurants,
stores,shopsor othercommercialestablishmentsshallnot be includedin the calculation
of PercentageRentunderthis category(ci) if the GrossReceiptsfrom the operationof
suchbusinesses(asopposedto the rentalspaid for the rental,useor occupancyof the
space)arerequiredto be reportedunderanotherPercentageRentcategory;

(d) Intentionallyomitted;

(e) FIVE PERCENT(5%) of commissionsor otherfeesearnedfrom boat
brokerage,carrentalagencies,marineinsurancecommissionswherethe saleof insurance
is conductedin conjunctionwith boatsalesand/orboatbrokerage,laundryanddry
cleaningcommissionsandothersimilar activitieswhereearningsarenormallyon a
commissionbasis;

(f) With respectto serviceenterprises,including, without limitation, cable
television,internet,satellite,telecommunicationor otherantennaefees,telephoneand
otherutility services,andvaletparkingservices,FIVE PERCENT(5%) of the Gross
Receiptsreceivedby Lessee(or an affiliate of Lesseeor a subtenant)from suchenterprise
if Lessee(or an affiliate of Lesseeor suchsubtenant)is the operatorof suchenterprise,or
TWENTY PERCENT(20%) of any commissionsor feescollectedby Lessee(or an
affiliate of Lesseeor a subtenant)from suchenterpriseif a third partyprovideris the
operatorof suchenterprise;

(g) SIX PERCENT(6%) of the GrossReceiptsreceivedby Lessee(or a
subtenant)if Lessee(or a subtenant)is the operatorof the enterprise,or TWENTY
PERCENT(20%) of any commissionsor feescollectedby Lessee(or an affiliate of
Lesseeor a subtenant)if a third partyprovideris the operatorof the enterprise,from
commercialboatingactivities including,but not limited to, charterboat,bareboatcharters
andsport fishing boats;

(h) With respectto the installationor operationof coin-operatedvendingor
servicemachines,includingpaytelephones,FIVE PERCENT(5%) of the GrossReceipts
receivedby Lessee(or an affiliate of Lesseeor a subtenant)from suchenterpriseif
Lessee(or an affiliate of Lesseeor a subtenant)is the operatorof suchenterprise,or
TWENTY-FIVE PERCENT(25%) of any commissionsor feescollectedby Lessee(or
anaffiliate of Lesseeor a subtenant)from suchenterpriseif a third partyprovideris the
operatorof suchenterprise;

(i) TEN PERCENT(10%) of GrossReceiptsfrom the operationof a bar,
tavern,cocktail lounge,discotheque,night club or otherfacilities engagedprimarily in
the on-premisessaleof alcoholicbeverages,exceptasprovidedfor in category(j);

(j) THREEAND ONE-HALF PERCENT(3’/2%) of GrossReceiptsfrom the
operationof a restaurant,restaurant/cocktailloungecombination,coffeeshop,beachor
theaterfood facility, exceptthatGrossReceiptsfrom facilities establishedandoperated
asa take-outfood operationshallbe reportedundercategory“(s)” below; a “take-out
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food operation”shallmeana restaurantor otherfood operationa majority of the Gross
Receiptsfrom which arederivedfrom the saleof food or beveragesto be consumedoff-
site;

(k) Intentionallyomitted;

(1) Intentionallyomitted;

(m) FIFTEENPERCENT(15%)of GrossReceiptsfrom club dues,initiation
feesandassessments,exceptthat separateassessmentsfor capitalimprovementsmaybe
exempted;providedthat to qualify for suchan exemptionLesseemustcomplywith the
“Criteria for Eligibility for Exemptionof SpecialAssessmentsfrom GrossReceipts”
issuedby Director;

(n) Intentionallyomitted;

(o) Intentionallyomitted;

(p) Intentionallyomitted;

(q) FIVE PERCENT(5%) of GrossReceiptsof coverchargesor otherfees
chargedfor admissionto facilities featuringentertainment,excludingmovie theaters,
whoseGrossReceiptsshallbe reportableundercategory(s) below;

(r) TWENTY PERCENT(20%) of GrossReceiptsfrom parking fees,except
that (1) parkingfeesor charges,if any, which arecollectedin conjunctionwith an
activity the GrossReceiptsfrom which are requiredto be reportedin a percentage
categoryhigherthantwentypercent(20%) shall be includedin PercentageRentat such
higherpercentage;and(2) valetparkingcharges,feesandtips shall not be includedin
PercentageRentunderthis category,but insteadshall be includedin PercentageRent
undercategory(f) above;

(s) FIVE PERCENT(5%) of GrossReceiptsfrom the saleof miscellaneous
goodsandservicesconsistentwith the PermittedUses,but not specificallyprovidedfor
elsewherein this Subsection4.2.2;and

(si) FIVE PERCENT(5%) of the GrossReceiptsfrom the operationof all
stores,shopsor boutiquesselling itemsat retail.

If with theprior approvalof Countyor DirectorLesseehereafterengagesin a use
that is not currentlypermittedunderthis Leaseandas to which thereis no specific
percentagesetforth aboveapplicableto suchadditionalor relateduse,thenconcurrent
with the approvalby Countyor Directorof suchspecificadditionaluse,Directorand
Lesseeshall negotiatein goodfaith with Lesseeto establishthe specificpercentageto be
appliedto suchuse. Suchpercentageshall be the greaterof (1) the averagepercentage
receivedby Countywith respectto thatcategoryof activitieswithin Marina del Rey,
California at the time of approvalof the additionalor relateduse,and(2) the mostrecent
agreementbetweenCountyanda Marina del Rey lessee,whetherby arbitrationor
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otherwise,with respectto the appropriatepercentageto be appliedto thatuse. The
PercentageRentfor the additionalor relateduseas determinedpursuantto this paragraph
shall remainin effectuntil thenextRenegotiationDate.

Lesseeintendsto offer conciergeservicesasanamenityfor the occupantsof the
residentialapartments,suchas,but not limited to, servicesto obtainentertainment,
sportingeventor amusementparktickets,transportationservices,merchandise,food or
otherservicesfor suchresidentialapartmentoccupants.If paymentis receivedfrom a
conciergepatronthat representsmerelyreimbursementof the costfor the subjectticket,
merchandise,food or serviceobtainedfor the conciergepatron,thensuchpaymentshall
not be includedin GrossReceiptsto the extentthatsuchreimbursementis remittedto the
ticket, merchandise,food or serviceprovider. However,if (i) anybusinessotherthan
merelyprovidingconciergeservicesis operatedon or from the Premises(for example,
but not limited to, the saleor brokeringof the saleof entertainment,sportingeventor
amusementparktickets,merchandise,food or otherservices),thenall receiptsfrom such
businessshall be includedin GrossReceipts,andPercentageRentshall bepaidwith
respectto suchGrossReceiptsin accordancewith the applicablePercentageRent
categoryset forth abovein this Subsection4.2.2; (ii) if only conciergeservicesare
provided,but anypaymentor othercompensationis receivedfrom the conciergepatron
in excessof the amountrequiredto reimbursethe costof the ticket, merchandise,food or
serviceobtainedfor the conciergepatron(for example,but not limited to, a mark-up,
servicefee or othercompensation),thenthe amountof suchexcesspaymentor other
compensationshallbe includedin GrossReceipts,andPercentageRentshallbe paidwith
respectto suchGrossReceiptsin accordancewith PercentageRentcategory(f) above;
and(iii) if anypaymentor othercompensationis receivedfrom a ticket, merchandise,
food or servicerprovideror otherparty in the natureof a commissionor other
compensationrelatingto the servicesdescribedin this paragraph,thensuchpaymentor
othercompensationshall be includedin GrossReceipts,andPercentageRentshall be
paidwith respectto suchGrossReceiptsin accordancewith PercentageRentcategory(f)
above.

4.2.2.1 OtherActivities. If Directoror Lesseereasonablydetermine
that a percentageof GrossReceiptsis not suitableor applicablefor a particular
activity not describedabove,althoughpermittedhereunder,DirectorandLesseeshall
mutuallyestablisha minimummonthlypaymentto Countyaspaymentfor the
privilege of engagingtherein,which shall remaineffectiveuntil the next
RenegotiationDate. Saidminimummonthlyamountshallbereasonablein
accordancewith the revenuegeneratedby suchactivity andshall be includedin
PercentageRent,as determinedhereunder,in lieu of a percentageof GrossReceipts
therefor.

4.2.2.2 Paymentof PercentageRent/AccountingRecordsand
Procedures.Within fifteen (15) daysafter the closeof eachandeverycalendarmonth
of the Termhereof,Lesseeshall file with Countya reportof GrossReceiptsby
categoryfor suchpreviousmonth,andthe amountof PercentageRentresulting
therefrom. Lesseeshall includewith suchreporta paymentto Countyof the amount
by which the PercentageRentfor suchpreviousmonthexceedsthe Monthly
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Minimum Rentpaidby Lesseefor suchpreviousmonth. Lesseeagreesto andshall
complywith, andshall causeall of Sublesseesto agreeto andcomply with, the
recordkeepingandaccountingprocedures,aswell as the inspectionandauditrights
grantedto County, set forth in Article 14 of this Lease.

4.2.2.3 GrossReceipts.Exceptashereinotherwiseprovided,the term
“GrossReceipts”asusedin this Leasemeansall money,cashreceipts,or otherthings
of value, includingbut not limited to grosscharges,sales,rentals,commonarea
maintenancepayments,operatingexpensereimbursements,feesandcommissions
madeor earnedby Lesseeandlorall Sublessees,from anybusiness,use,occupation
or any combinationthereof,originating,transacted,or performedin whole or in part,
on the Premises,includingbut not limited to rentals,the renderingor supplyingof
servicesandthe saleof goods,waresor merchandise,calculatedin accordancewith
the accountingmethoddescribedin the last sentenceof Section14.1.

(1) Exceptas otherwisesetforth herein,thereshall be no deduction
from GrossReceiptsfor any overheador costor expenseof operation,suchas,
without limitation, salaries,wages,costsof goods,interest,debtamortization,rent
credit (but the valueof any free rentperiodshall not be imputedas GrossReceipts),
collectioncosts,discountsfrom credit cardoperations,insuranceandtaxes.

(2) GrossReceiptsshall not includedirect taxesimposeduponthe
consumerandcollectedtherefromby Lesseesuchas,without limitation, retail sales
taxes,excisetaxes,or relateddirecttaxespaidperiodicallyby Lesseeto a
governmentalagencyaccompaniedby a tax returnstatement.

(3) GrossReceiptsshall not includesecuritydepositspaid by a
Sublesseeto Lesseeto be heldby Lesseeas securityfor Sublessee’sobligationsunder
its Sublease,licenseor permit, exceptto the extentLesseeallocatesor appliesany
portionof suchsecuritydepositto unpaidrent or otheramountsowedby such
Sublesseeto Lessee,in which eventthe sumso allocatedor appliedshall be included
in GrossReceiptsasof the dateof suchallocationor application.

(4) GrossReceiptsmustincludethe usualchargesfor anyservices,
goods,rentalsor facilities providedby Lesseeor Sublessees.Bonafide baddebts
actuallyaccruedfor amountsowedby Sublessees,concessionaires,customersor
patronsmaybe deductedfrom GrossReceiptsto the extentthat suchamountshave
beenpreviouslyreportedas GrossReceipts;however,thereshallbe no deductionfor
baddebtsbasedon pastexperienceor transferto a baddebtreserve. Subsequent
collectionof baddebtspreviouslynot reportedas GrossReceiptsshall be includedin
GrossReceiptsat the time they arecollected.

(5) In thoseinstanceswhereGrossReceiptsarebasedon the saleof
merchandise,food, beveragesor services,GrossReceiptsshall not includeanyof the
following items:
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a. goodsreturnedto suppliersor which aredeliveredfor•
resale(asopposedto delivery) to anotherretail locationor to a warehouseor to
any retailerswithout profit to Lessee,wheresuchreturnsor deliveriesaremade
solely for the convenientoperationof thebusinessof Lesseeor Sublesseeandnot
for thepurposeof consummatinga salemadein, aboutor from the Premises;

b. an amountequalto the cashrefundedor credit allowedon
merchandisereturnedby customersandacceptedby Lessee,or the amountof
cashrefundedor credit allowedthereonin lieu of Lessee’sacceptancethereofbut
only to the extentthat the salesrelatingto suchmerchandiseweremadein, about
or from the Premises;providedthatwheneverLesseeacceptsa credit slip as
paymentfor goodsor services,the amountof credit shallbe includedin Gross
Receipts;

c. salesof fixtures, equipmentor propertywhich arenot
Lessee’sstockin trade;

d. receiptsfrom insuranceclaimsotherthanrental
interruptionor businessinterruptioninsurancerelatedto the replacementof Gross
Receipts;

e. interestearnedby Lesseeon funds arisingfrom the
Premisesor theusethereofdepositedor maintainedby Lesseein banksor similar
financial institutions;

f. tips andgratuitiespaid to employees;

g. goodsor mealsprovidedto employeesof thebusiness
operationat costor less,andcomplimentarymealsofferedfor promotional
purposes;provided,however,thatthe amountsexcludedunderthis paragraph(g)
in connectionwith a particularbusinessoperationshall not exceedtwo percent
(2%) of the GrossReceiptsfrom suchbusinessoperationin anyyear;

h. receiptsfrom vendingmachinesusedsolelyby employees
of thebusinessoperation;

i. feesor chargespaid to creditcardcompaniesin connection
with customerpurchasesmadeby useof a credit card;provided,however,that the
amountsexcludedunderthis paragraph(i) in connectionwith a particular
businessoperationshall not exceedonepercent(1%) of the GrossReceiptsfrom
suchbusinessoperationin anyyear;

j. interestor otherchargespaidby customersof Sublessees
for the extensionof credit;

k. the saleof promotionalmerchandiseby Sublesseesat cost;
and
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1. amountsreceivedfor servicesrenderedby a Sublesseeof
an individual apartmentunit (or by a live-aboard)in connectionwith the operation
by suchSublessee(or live-aboard)of an in-homebusinessin suchapartmentunit
(or theboatof suchlive-aboard),as long astheprimarypurposeof Sublessee’s
useof the apartmentunit (or boat) is for residentialoccupancyandsuchin-home
businessis an incidentto suchresidentialuse.

(6) GrossReceiptsshall not includepaymentsreceivedby Lessee
from a Sublesseefor the Costof suchSublessee’ssubmeteredelectricity,
provided(A) eachSublessee’sobligationto reimburseLesseefor such
Sublessee’selectricalchargesis separateandapartfrom suchSublessee’s
obligationto payrent for its occupancyof the Premises;(B) the reimbursedsum
is in anamountequalto the Costof the Sublessee’selectricity; and(C) the
amountreceivedis actuallycreditedagainstthe costof the Sublessee’selectricity.
For thepurposeof this paragraph(6), the “Cost” of a Sublessee’s electricity shall
meanthe actualout-of-pocketcostsincurredby Lessee,exclusiveof overheadand
generalandadministrativeexpenses,in payingtheportionof the respective
utility’s electricbill that is allocableto the Sublesseebasedon suchSublessee’s
submeteredconsumptionof electricity, andin payingthe portionof anythird
party submeterreadingandservicechargeto eachsubmeterthat is actuallyread
anda direct allocationof the submeterservicechargeto eachsuchsubmeterthat
is serviced. Countyshallhavethe right to approveall submetersandto challenge
the legitimacyor amountof any Cost,andall disputesregardingsuchCounty
approvalsor challenges,if not resolvedby thepartieswithin thirty (30) daysafter
noticeto Lesseeof suchdisapprovalor challenge,shall be resolvedby arbitration
pursuantto Article 16 of this Lease. The termsandprovisionsof this paragraph6
shall alsobe applicableto othersubmeteredutility charges,suchas waterandgas,
to the extentthat it is customaryfor Sublesseesto be responsiblefor suchother
utility charges.

4.2.2.4 ExcessPaymentsCredit. If paymentsof Monthly Minimum
RentandPercentageRentactuallymadeby Lesseein a particularLeaseYearexceed
the total AnnualMinimum RentandPercentageRentthat would havebeendue for
suchLeaseYearif computedon an annualbasisat the endof suchLeaseYear,
Lesseeshall bepermittedto credit that excessamount(“ExcessPercentageRent
Payment”)againstthe succeedingmonthly installmentsof PercentageRentotherwise
dueunderthis Subsection4.2.2until suchtime as the entireExcessPercentageRent
Paymenthasbeenrecouped. If LesseemakesanExcessPercentageRentPaymentin
the final LeaseYearof the Term, Countyshall refundsuchamountto Lesseewithin
thirty (30) daysafter County’sverificationof suchoverpayment,which County
agreesto useits reasonableefforts to diligently completeafterreceiptby Countyof
all informationrequiredfor Countyto calculatetheExcessPercentageRentPayment
andto resolveany auditsof PercentageRent.

4.2.2.5 Effect of SublesseeDoing Business.Exceptas specifically
providedto the contraryin this Lease,wherea Sublesseeis conductinga businessor
engagedin anyuseor occupationor any combinationthereofon Lessee’sleasehold
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exceptfor a businessconductedunderItem (1) of category(ci) of Subsection4.2.2,
for purposesof determiningPercentageRentLesseeshall reportwhicheverof the
following resultsin the greaterPercentageRent: (i) the GrossReceiptsreceivedby
eachSublesseeunderoneor moreof categories(a) through(sl) of Subsection4.2.2;
or (ii) the GrossReceiptsreceivedby Lesseefrom suchSublesseeundercategory(c)
or (ci) of Subsection4.2.2.

4.2.2.6 Interest,ServiceFeesor Late Charges. Interest,servicefeesor
late chargescollectedin conjunctionwith a transaction,saleor activity of Lesseeor
Sublesseeshallbe reportedin the samepercentagecategoryasthe transaction,saleor
activity is reported.

4.2.2.7 PercentageRentDoesNot Affect PermittedUses. It is
understoodandacknowledgedby Lesseethat Section3.1 of this Leasesetsforth the
PermittedUsesof the Premisesby Lessee;thus,the PercentageRentcategorieslisted
in Subsection4.2.2arenot all necessarilyapplicableto this Leaseandarein no way
intendedto expandthe PermittedUses.

4.2.2.8 Policy Statements.Director,by Policy Statementandwith the
approvalof Lessee,Auditor-ControllerandCountyCounselmay further interpretthe
definition of GrossReceipts,with suchinterpretationsto be a guidelinein
implementingthe foregoingSubsectionsof this Lease.

4.2.3 Restrictionon Boat Slip RentalRatesChargedto Sublessees.Lessee
agreesthat during the first three(3) yearsfollowing the EffectiveDate,the rentalrate
chargedto eachSublesseeof a boatslip shall not exceedthe AdjustedBaseBoat Slip
RentalRate(asdefinedbelow) for theparticularcategoryof boatslip leasedto such
Sublessee,increasedby four percent(4%) perannumfrom the Effective Date. For
purposeshereof,the “AdjustedBaseBoatSlip RentalRate” meansthebaserentalrate
for eachcategoryof boatslip set forth in Exhibit F, as increasedby thepercentage
increasein the ConsumerPriceIndex from the monthof January,2008until the monthof
the Effective Dateof this Lease. During the three(3) yearperiodfollowing the Effective
Date,operatingexpenseor otherreimbursementsor charges(if any) payableby boatslip
Sublesseesshall be calculatedandassessedin the samemanneras calculatedand
assessedby Lesseeprior to the Effective Date suchthatno modificationin themannerof
the calculationor assessmentof operatingexpenseor otherreimbursementsor charges(if
any) payableby boatslip Sublesseesis usedto circumventthe intentof the restrictionset
forth in the first sentenceof this Subsection4.2.3.

4.3 Adjustmentsto AnnualMinimum Rent. As of the First AdjustmentDateandevery
three(3) yearsthereafteruntil the first RenegotiationDate,andthereaftereachthird (3rd), sixth
(6th) andninth (9th) anniversaryof eachRenegotiationDate(eachan “AdjustmentDate” and
collectivelythe “AdjustmentDates”),the Annual Minimum Rentshall be adjustedasprovidedin
this Section4.3. TheAnnual Minimum Rentshall be adjustedasof eachAdjustmentDateto the
amountwhich equalsseventyfive percent(75%) of the averageof the total AnnualRentpayable
by Lesseeto CountyeachyearunderSection4.2 of this Leaseduring the three(3) yearperiod
immediatelyprecedingthe AdjustmentDate;provided,however,that theAnnual Minimum Rent
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shall be neverbe reducedto lessthantheAnnual Minimum Rentin effect immediatelyprior to the
then-applicableAdjustmentDate.

4.4 Renegotiationof AnnualMinimum andPercentageRents. Effectiveasof the first
January1 following the tenth(10th) anniversaryof the EffectiveDate,andtheJanuary1 following
eachsubsequenttenth(10th) anniversaryof the EffectiveDatethereafter(eacha “Renegotiation
Date” andcollectively, the “RenegotiationDates”),theAnnualMinimum RentandPercentage
Rentshallbe readjustedto the Fair MarketRentalValue (as definedbelow) of the Premises.

4.4.1 Fair MarketRentalValue. As usedherein,“Fair MarketRental
Value” shall mean,as of eachRenegotiationDate,the fair marketrent, including an
annualminimumrent andpercentagerent,with the percentagerent expressedasthe
respectivepercentagesof GrossReceiptsin accordancewith the categoriesenumeratedin
Subsection4.2.2,which the Premiseswould bring, on an absolutenetbasis,taking into
accountthePermittedUses,all relevantandapplicableCountypoliciesandall of the
otherterms,conditionsandcovenantscontainedin the Lease,if the Premiseswere
exposedfor leasefor a reasonabletime on an openandcompetitivemarketto a lesseefor
thepurposeof the PermittedUses,whereCountyandthe respectivetenantaredealingat
armslengthandneitheris underabnormalpressureto consummatethe transaction,
togetherwith all restrictions,franchisevalue,earningpowerandall other factorsanddata
takeninto accountin accordancewith California law applicablefrom time to time to
eminentdomainproceedings.

Notwithstandinganycontraryprovisionof this Lease,in connection
with the readjustmentof Annual Minimum RentandPercentageRentpursuantto this
Section4.4, (a) in no eventshall theAnnualMinimum Renteverbe reducedto an
amountlessthantheAnnualMinimum Rent in effect immediatelyprior to the
RenegotiationDate,and(b) in no eventshall any individual PercentageRentcategory
(i.e., eachof categories(a) through(si) in Subsection4.2.2above)everbe reducedbelow
thepercentagefor suchPercentageRentcategoryset forth in Subsection4.2.2above,and
therequirementset forth in this sentencethatno individual PercentageRentcategory
percentageshall be reducedbelowthat setforth in Subsection4.2.2 shallhaveno effect
on the determinationof the FairMarketRentalValue for anyotherPercentageRent
categoryin which the Fair MarketRentalValuepercentagemight be greaterthanthat set
forth in Subsection4.2.2.

4.4.2 RenegotiationPeriod. Not morethanone(1) yearnor lessthannine (9)
monthsprior to the RenegotiationDate,Lesseeshall deliver to Countywritten notice
settingforth Lessee’sdeterminationof the Fair MarketRentalValue of the Premisesfor
(a) theAnnual Minimum Rent,and(b) a GrossReceiptspercentagefor eachof the
PercentageRentcategoriesset forth in Subsection4.2.2. Lessee’snoticeshall includea
list of comparablepropertiesand/orcompletecopiesof any appraisalswhich it has
utilized in its determination,togetherwith suchotherinformationregardingsuch
comparablepropertiesor thePremisesasLesseedeemsrelevantor asmaybereasonably
requestedby County. Within onehundredtwenty (120) daysafterreceiptof Lessee’s
notice, if Countydisagreeswith Lessee’sdetermination,Countyshall deliver to Lessee
written noticeof suchdisagreement,togetherwith County’sdeterminationof Fair Market

31
9456815.8



RentalValue anda list of comparablepropertiesandlorcompletecopiesof any appraisals
which it hasutilized in its determination,togetherwith suchotherinformationregarding
suchcomparablepropertiesor the Premisesas Countydeemsrelevantor asmaybe
reasonablyrequestedby Lessee,to the extentavailableto County. If Countyfails to
deliver to Lesseenoticeof its disagreementwithin the aforementionedperiodandsuch
failure continuesfor fifteen (15) daysafterreceiptof written notice from Lessee,then
Lessee’sdeterminationof Fair MarketRentalValue shallbebinding on Countyasof the
RenegotiationDate;provided,however,thatLessee’snoticeto Countyshall
conspicuouslystatein bold facedtype that suchdeterminationof Fair MarketRental
Value shall be bindingon CountyunlessCountydeliversnoticeof its disagreement
within suchfifteen (15) dayperiod.

If Lesseefails to deliver thenoticedescribedin the first sentenceof this
subsection,settingforth Lessee’sdeterminationof Fair MarketRentalValue, andsuch
failure continuesfor fifteen (15) daysafter receiptof written noticefrom County,then
Countyshall submit its determinationof Fair MarketRentalValue to Lessee,andLessee
shall havefifteen (15) daysafter the submittalby Countyto Lesseeof County’s
determinationof Fair MarketRentalValueto deliver to Countywritten noticeof Lessee’s
agreementor disagreementwith County’sdetermination.If Lesseefails to delivernotice
of suchdisagreementwithin suchfifteen (15) dayperiodandCounty’snoticeto Lessee
conspicuouslystatedin bold facedtype thatsuchdeterminationof Fair MarketRental
Value shall be binding on LesseeunlessLesseedeliversnoticeof its disagreementwithin
suchfifteen (15) dayperiod, thenCounty’sdeterminationof FairMarketRentalValue
shallbe binding on Lesseeasof the RenegotiationDate.

4.4.3 Negotiationof Fair MarketRentalValue. If County(or Lessee,as the
casemaybe) doesso notify Lessee(or County, asthe casemaybe) of its disagreementas
providedin Subsection4.4.2,CountyandLesseeshall havesixty (60) daysfrom the end
of theapplicableresponseperiodin which to agreeuponthe FairMarketRentalValue
for the Premises.CountyandLesseeshallnegotiatein goodfaith during saidsixty (60)
dayperiod. If thepartiesdo so agree,they shall promptlyexecuteanamendmentto this
LeasethatdocumentsthenewAnnualMinimum RentandPercentageRentsojointly
determined,to be effectiveuponthe RenegotiationDate. Directorshallbe authorizedto
executeanysuchamendmenton behalfof County. During theperiodof negotiation,
Lesseeshall abideby all of the termsandconditionsof this Lease,includingbut not
limited to the obligationto continueto payto CountyAnnualMinimum Rentand
PercentageRentat the then-existinglevels.

4.4.4 Arbitration. If CountyandLesseefail to reachagreementduring the
sixty (60) dayperiodsetforth in Subsection4.4.3,then,unlessthepartiesagree
otherwise,the Fair MarketRentalValue of the Premisesshallbe determinedby
arbitrationas set forth in Article 16 of this Leaseandthepartiesshall executean
amendmentto this Leasesettingforth the Fair MarketRentalValue asdeterminedby
arbitration. In orderto determinethe Fair MarketRentalValue of the Premises,the
arbitratorshall takeinto considerationthe termsandprovisionsapplicableto the
calculationof the Fair MarketRentalValue set forth in Subsection4.4.1. During the
periodof arbitration,CountyandLesseeshall abideby all of the termsandconditionsof
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this Lease,includingbut not limited to Lessee’sobligationto payto CountyAnnual
Minimum RentandPercentageRentat thenexistinglevels.

4.4.5 Retroactivity. In the eventthat,pursuantto Subsections4.4.3 or 4.4.4
hereof,thepartiesexecutean amendmentto this Leasesettingforth thenewAnnual
Minimum RentandPercentageRent,suchamendment,if executedprior to the
RenegotiationDate, shallbe effectiveasof the RenegotiationDate; if executedafterthe
RenegotiationDate, suchamendmentshallbe retroactiveto the RenegotiationDate. In
the eventthat suchamendmentis executedafter the RenegotiationDate,then,within
thirty (30) daysafter suchexecution,Lesseeshallpayto County,or Countyshall pay or,
at its election,credit to Lessee,the difference,if any,between(a) suchFair Market
RentalValue for the Premisesand(b) the actualAnnualMinimum RentandPercentage
Rentpaidby Lesseeto County, for theperiodof time from the RenegotiationDateuntil
the dateof suchpayment. Lessee(with respectto overpayments)or County(with respect
to underpayments)shall furtherbe entitledto intereston eachportion of suchpayment
from eachdateon which the applicablerentalpaymentswerepayableunderthis Leaseto
the datepaid or credited,whicheveris applicable,at the following rates:

(1) the interestrateapplicableto the first six (6) monthsfollowing the
RenegotiationDateshallbe equalto the averagedaily rate for thenon-restricted
fundsheldandinvestedby the TreasurerandTax Collectorof Los AngelesCounty
during thatperiod,computedby the Auditor-Controller(“County PoolRate”); and,

(2) the interestrateapplicableto anyperiodof time in excessof six (6)
monthsfollowing the RenegotiationDateshall be thePrimeRatein effectasof the
datethat is six (6) monthsafter the RenegotiationDate,andsuchinterestshall accrue
for theperiodfrom the datethat is six (6) monthsafterthe RenegotiationDateuntil
the dateof payment.

No late fee shallbe payableunderSection4.5 with respectto anyunderpaymentof rent
retroactivelyreadjustedpursuantto this Subsection4.4.5 as long asLesseepaysto
Countyany suchrentunderpaymentandaccruedinterestwithin the thirty (30) dayperiod
prescribedin this Subsection4.4.5.

4.5 PaymentandLate Fees. Monthly Minimum Rentshallbe paidby Lesseein
advance.Paymentsof Minimum Monthly Rentshall be receivedby Countyon or beforethe first
dayof eachcalendarmonthof the Term. PercentageRentshallbepaidby Lesseein arrears.
PercentageRentdue, if any, for a givenmonthof the Term shallbe receivedby Countyon or
beforethe fifteenth(15th) dayof the calendarmonthfollowing eachmonthof the Term, calculated
as follows: the Lesseeshall calculatethe total PercentageRentowedto Countyfor the relevant
monthof the Term; it shall deductfrom saidamountthe total Monthly Minimum Rentpaid to
Countyfor that samemonth; if the resultingamountis a positivenumber,Lesseeshallpaythat
amountto County; if thatamountis a negativenumber,no PercentageRentshallbepaid to
Countyfor thatmonthbut neverthelesstheMonthly Minimum Rentshallbe paideverymonthof
the Termhereof. PercentageRentpaymentsshall be reconciledannuallyat the endof eachLease
Year, with any ExcessPercentageRentPaymentscreditedasprovidedin Subsection4.2.2.4.
Paymentmaybe madeby checkor draft issuedandpayableto The Countyof Los Angeles,and
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mailedor otherwisedeliveredto the Departmentof BeachesandHarbors,Los AngelesCounty,
13483 Fiji Way, TrailerNo. 2, Marina del Rey, California 90292,or suchotheraddressasmaybe
providedto Lesseeby County.

Lesseeacknowledgesthat Countyshallhaveno obligationto issuemonthlyrental
statements,invoicesor otherdemandsfor payment,andthatthe rentalpaymentsrequiredherein
shall bepayablenotwithstandingthe fact thatLesseehasreceivedno suchstatement,invoice or
demand. In the eventanypaymentunderthis Leaseis not receivedby Countyby the datedue,
Lesseeacknowledgesthat Countywill experienceadditionalmanagement,administrativeand
othercoststhatare impracticableor extremelydifficult to determine. Therefore,a fee (“Late
Fee”) of six percent(6%) of theunpaidamountshallbe addedto any amountthatremains
unpaidfive (5) daysafter suchamountwasdueandpayable;provided,however,thatno Late Fee
shallbe assessedin the caseof the first latepaymentby Lesseeduring anyLeaseYearas long as
suchlatepaymentis curedwithin one(1) businessday afterLesseereceiveswritten noticefrom
County. In additionto any Late Fee,anyunpaidrentdue shall additionallybearinterestat an
annualrateequalto the PrimeRateplus threepercent(3%), computedfrom the datewhensuch
amountsweredue andpayable,compoundedmonthly,until paid. Lesseeacknowledgesthat
suchLate Feeand interestshallbe applicableto all identifiedmonetarydeficienciesunderthis
Lease,whetheridentifiedby audit or otherwise,andthat intereston suchamountsshall accrue
from andafterthe datewhensuchamountsweredueandpayableasprovidedherein(asopposed
to the datewhensuchdeficienciesareidentifiedby County);provided,however,with respectto
anyobligationof an EncumbranceHolder in connectionwith the exerciseof its curerightsunder
Article 12 below, interestaccrualon anyparticularobligationfor periodsprior to the
EncumbranceHolder’s acquisitionof leaseholdtitle to the Premisesshall be limited to a
maximumof three(3) years.

4.6 Changesof OwnershipandFinancingEvents. Exceptas otherwiseprovidedin this
Section4.6, eachtime Lesseeproposeseither(a) a Changeof Ownership(that is not anExcluded
Transfer)or (b) a FinancingEvent,Countyshall be paid (1) an AdministrativeChargeequalto the
Actual Costincurredby Countyin connectionwith its reviewandprocessingof saidChangeof
Ownershipor FinancingEvent(“AdministrativeCharge”)and(2) subjectto the remaining
provisionsof this paragraph,a Net ProceedsShare,in the eventCountyapprovessuchproposed
Changeof Ownershipor FinancingEventandsuchtransactionis consummated.“Net Proceeds
Share”shallmeanthe applicableamountdeterminedpursuantto Section4.8 of this Lease.
Changesof Ownershipare subjectto Countyapprovalasprovidedin Article 11 of this Lease.
FinancingEventsarenot Changesof Ownership,but are subjectto Countyapprovalasprovided
in Article 12 of this Lease.

Notwithstandingany contraryprovisionof this Section4.6, Lesseeshallnot be
obligatedto paya Net ProceedsSharewith respectto (i) the original constructionloanobtained
to financethe costof the RenovationWork and(ii) the FinancingEventto takeout suchoriginal
constructionloan if suchFinancingEvent is fundedpursuantto a forward commitmentreceived
by Lesseeanddeliveredto Departmentprior to the dateof the closingof suchoriginal
constructionloan.

4.6.1 Changeof Ownership. “Changeof Ownership”shall mean(a) any
transferby Lesseeof a five percent(5%) or greaterdirect ownershipinterestin this
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Lease,(b) the executionby Lesseeof a Major Subleaseor the transferby theMajor
Sublesseeundera Major Subleaseof a five percent(5%) or greaterdirect ownership
interestin suchMajor Sublease,(c) anytransactionor seriesof relatedtransactionsnot
describedin subsections4.6.1(a)or (b) which constituteanAggregateTransferof fifty
percent(50%) or moreof thebeneficialinterestsin Lesseeor a Major Sublessee,or (d) a
Changeof Control (asdefinedbelow) of Lesseeor a Major Sublessee.For thepurposes
of this Lease,“Changeof Control” shall refer to a transactionwherebythe transferee
acquiresa beneficialinterestin Lesseeor a Major Sublesseewhich brings its cumulative
beneficialinterestin Lesseeor a Major Sublessee,asapplicable,to greaterthanfifty
percent(50%).

4.6.2 ExcludedTransfers.Notwithstandinganythingto the contrary
containedin this Lease,Changesof Ownershipresultingfrom the following transfers
(“ExcludedTransfers”)shall not be deemedto createanobligationto payCountya Net
ProceedsShareor anyAdministrativeCharge:

4.6.2.1 a transferby any direct or indirectpartner,shareholderor
memberof Lessee(or of a limited partnership,corporationor limited liability
companythat is a director indirect ownerin Lessee’sownershipstructure)asof the
EffectiveDateor the dateon which a Changeof Ownershipoccurredasto the interest
transferred,to anyotherdirect or indirectpartner,shareholderor memberof Lessee
(or of a limited partnership,corporationor limited liability companythat is a director
indirect ownerin Lessee’sownershipstructure)asof the EffectiveDate, including in
eachcaseto or from a trust for the benefitof the immediatefamily (asdefinedin
Subsection4.6.2.3below) of any direct or indirectpartner,shareholderor memberof
Lesseewho is an individual;

4.6.2.2 a transferto a spouse(or to a domesticpartnerif domestic
partnersareaffordedpropertyrights underthen-existingApplicableLaws) in
connectionwith a propertysettlementagreementor decreeof dissolutionof marriage
or legal separation,as long as suchtransferdoesnot resultin a Changeof Control of
Lesseeor a changein themanagingmemberor generalpartnerof Lessee;

4.6.2.3 a transferof ownershipinterestsin Lesseeor in constituent
entitiesof Lessee(i) to a memberof the immediatefamily of the transferor(which for
purposesof this Leaseshall be limited to the transferor’sspouse,children,parents,
siblings andgrandchildren,andany direct descendantsof any of the foregoingof
KamranHakim), (ii) to a trust for thebenefitof a memberof the immediatefamily of
the transferor,(iii) from sucha trustor any trustthat is an ownerin a constituent
entity of Lesseeasof the Effective Date,to the settloror beneficiariesof suchtrustor
to oneor moreothertrustscreatedby or for thebenefitof anyof the foregoing
persons,whetheranysuchtransferdescribedin this Subsection4.6.2.3is the resultof
gift, devise,intestatesuccessionor operationof law, or (iv) in connectionwith a
pledgeby anypartnersof a constituententity of Lesseeto anaffiliate of suchpartner;

4.6.2.4 a transferof a beneficialinterestresultingfrom public tradingin
the stockor securitiesof an entity, wheresuchentity is a corporationor otherentity
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whosestock(or securities)is (are) tradedpublicly on a nationalstockexchangeor
tradedin the over-the-countermarketandwhoseprice is regularlyquotedin
recognizednationalquotationservices;

4.6.2.5 a merechangein the form, methodor statusof ownership,as
long asthereis no changein the actualbeneficialownershipof this Lease,Lesseeor a
Major Sublease,andsuchtransferdoesnot involve an intent to avoidLessee’s
obligationsunderthis Leasewith respectto a Changeof Ownership;

4.6.2.6 anytransferresultingfrom a Condemnationby County; or

4.6.2.7 any assignmentof theLeaseby Lesseeto a parent,subsidiaryor
affiliate of Lesseein which thereis no changeto the directandindirectbeneficial
ownershipof the leaseholdinterest.

4.6.3 AggregateTransfer. “AggregateTransfer”shall referto the total
percentageof the sharesof stock,partnershipinterests,membershipinterestsor anyother
equity interests(which constitutebeneficialinterestsin Lesseeor a Major Sublessee,as
applicable)transferredor assignedin onetransactionor a seriesof relatedtransactions
(otherthanthoseenumeratedin Subsection4.6.2)occurringsincethe laterof (a) the
EffectiveDate, (b) the executionof a Major Subleasein the caseof anAggregate
Transferinvolving a Major Sublessee,or (c) the mostrecentChangeof Ownershipupon
which anAdministrativeChargewaspaid to County;provided,however,thatthereshall
be no doublecountingof successivetransfersof the sameinterestin the caseof a
transactionor seriesof relatedtransactionsinvolving successivetransfersof the same
interest. Isolatedandunrelatedtransfersshallnot be treatedasa seriesof related
transactionsfor purposesof the definition of AggregateTransfer.

4.6.4 BeneficialInterest. As usedin this Lease,“beneficial interest”shall
referto theultimatedirector indirect ownershipinterestsin Lessee(or a Major
Sublessee,as applicable),regardlessof the form of ownershipandregardlessof whether
suchinterestsareowneddirectly or throughoneor more layersof constituent
partnerships,corporations,limited liability companiesor trusts.

4.6.4.1 InterestsHeld By Entities. Exceptasotherwiseprovided
herein,an interestin Lessee,this Leaseor a Major Subleaseheld or ownedby a
partnership,limited liability company,corporationor otherentity shall be treatedas
ownedby thepartners,members,shareholdersor otherequityholdersof suchentity
in proportionto their respectiveequity interests,determinedby referenceto the
relativevaluesof the interestsof all partners,members,shareholdersor otherequity
holdersin suchentity. Wheremorethanonelayerof entitiesexistsbetweenLessee
or a Major Sublessee,as applicable,andtheultimateowners,thenthe foregoing
sentenceshallbe appliedsuccessivelyto eachsuchentity in orderto determinethe
ownershipof thebeneficialinterestsin Lessee,this Leaseor a Major Sublease,as
appropriate,andanytransfersthereof. Notwithstandingany contraryprovision
hereof,no limited partner,memberor shareholderhavinga direct or indirect
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ownershipinterestin Lesseeor a Major Subleaseshallhaveany liability to County
underthis Lease.

4.6.4.2 Ownershipof Multiple Assets. For purposesof determiningthe
GrossTransferProceedsandNet TransferProceedsfrom a transactionor eventthat
involvesboth a Changeof Ownershipandalsothe transferof otherassetsor interests
unrelatedto this Lease,a Major Subleaseor beneficialinterestsin Lesseeor a Major
Sublessee(as applicable),theproceedsof suchtransactionor eventshall be
apportionedto this Lease,a Major Subleaseand/orbeneficialinterestsin Lesseeor a
Major Sublessee(asapplicable),on the onehand,andto the otherunrelatedassetsor
interests,on the otherhand,in proportionto the relativefair marketvaluesof the
respectiveassetstransferred.

4.6.5 FinancingEventsRegardingMultiple Assets. For purposesof
determiningtheNet ProceedsShareandNet RefinancingProceedsfrom a financing
transactionthat involvesboth a FinancingEventunderthis Leaseanda financingin
which otherassetsor interestsunrelatedto this Lease,a Major Subleaseor beneficial
interestsin Lesseeor a Major Sublesseesecurethe financing,theprincipal amountof
suchfinancingtransactionshall be apportionedto this Lease,a Major Subleaseand/or
beneficialinterestsin Lesseeor a Major Sublessee(as applicable),on the onehand,and
to the otherunrelatedassetsor intereststhatalso securethe financing,on the otherhand,
in proportionto the relativefair marketvaluesof the respectiveassetsthat securethe
financing.

4.7 CalculationandPayment. A depositof FifteenThousandDollars ($15,000)toward
theAdministrativeChargeshall be dueandpayableuponLessee’snotificationto Countyof the
proposedChangeof Ownership(otherthanan ExcludedTransfer)or FinancingEventandrequest
for County’sapprovalthereof. If the transactionis approved,thebalanceof theAdministrative
Charge,if any, andthe Net ProceedsShareshall be dueandpayableconcurrentlywith the
consummationof the transactionconstitutingthe Changeof Ownership(otherthanan Excluded
Transfer)or FinancingEventgiving rise to the obligationto pay suchfee, regardlessof whetheror
not moneyis transferredby the partiesin connectionwith suchconsummation.If County
disapprovesthe proposedtransactionthen,within thirty (30) daysafternoticeof its disapproval,
Countyshall deliver to Lesseea written noticesettingforth the AdministrativeCharge(including
documentationin supportof the calculationof theAdministrativeCharge),togetherwith a refund
of the amount,if any, of the depositin excessof theAdministrativeChargeotherwiseallowable
underSection4.6. In the eventthat theAdministrativeChargeexceedsthe deposit,thenLessee
shallpayCountythebalanceof theAdministrativeChargeotherwiseallowableunderSection4.6
within thirty (30) daysafterreceiptof the noticefrom Countysettingforth the Administrative
Charge(including documentationin supportof the calculationof the AdministrativeCharge)and
any additionalsupportingdocumentationreasonablyrequestedby Lesseewithin five (5) business
daysafter its receiptof suchnotice. At the time of Lessee’srequestfor Countyapprovalof the
proposedtransaction(or in the caseof a transaction,if any, as to which a Net ProceedsShareis
payablebut County’sapprovalis not required,thenat the time of Lessee’snoticeto Countyof the
transaction,but in no eventlaterthanthe consummationof the transaction),Lesseeshallpresent
(or causeto bepresented)to Countyits calculationof theNet ProceedsShare(if any) anticipated
to be derivedtherefrom,which shall includethe adjustmentto ImprovementCosts,if any, which
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mayresultfrom thepaymentof suchNet ProceedsShare(“CalculationNotice”). Each
CalculationNotice shall containsuchdetail as maybe reasonablyrequestedby Countyto verify
the calculationof theNet ProceedsShare. Within thirty (30) daysafter the receiptof the
CalculationNotice andall informationor datareasonablynecessaryfor Countyto verify the
calculationswithin the CalculationNotice, Countyshall notify the party giving the Calculation
Notice asto County’sagreementor disagreementwith the amountof theNet ProceedsShareset
forth thereinor the relatedadjustmentof ImprovementCosts,if any. If Countydisagreeswith the
amountsset forth in the CalculationNotice, Countyshall provideLesseewith the reasonor
reasonsfor suchdisagreement.Failing mutualagreementwithin thirty (30) daysafter the
expirationof County’sthirty (30)dayreviewperiod,the disputeshall be resolvedbyarbitrationas
set forth in Article 16 of this Leasein the mannerprescribedhereinfor the resolutionof disputes
concerningFair MarketRentalValue. In the eventCountyapprovesa Changeof Ownershipor
FinancingEventbut a disputeexistsasto theNet ProceedsSharein respectthereofor the related
adjustment,if any, in ImprovementCosts,thenthe transactionmaybe consummatedafterCounty
hasdisapprovedLessee’sCalculationNotice; provided,however,that (i) Lesseeshall remit to
Countyasotherwiserequiredhereunderthe undisputedportionof theNet ProceedsShareand(ii)
Lesseeshall depositthe disputedportionof theNet ProceedsShareinto an interestbearingescrow
accountat the closingof the transaction(or deliver to Countya letterof creditor othersecurity
reasonablyacceptableto Countyin the amountof the disputedportion),which disputedportion
shallbe distributedin accordancewith the arbitrationof the disputepursuantto Article 16 of this
Lease,in the mannerprescribedhereinfor the resolutionof disputesconcerningFair Market
RentalValue.

4.7.1 Transferof LessThanEntire Interest. Wherea Changeof Ownership
hasoccurredby reasonof the transferof lessthanall of an owner’sbeneficialinterestin
Lesseeor a Major Sublessee,theNet ProceedsShareshallbe dueandpayablewith
respectto thoseportionsof suchbeneficialinterestthathavebeenacquiredby the
transfereesincethe latestof (a) the Effective Date, (b) the dateof the mostrecentevent
creatingLessee’sobligationto paya Net ProceedsShare(includingwithout limitation an
approvalby Countyof a transferat a pricewhich falls belowthe thresholdfor payinga
Net ProceedsShare)with respectto this Lease,a Major Subleaseor a Changeof
Ownershipthat includeda transferof the beneficialinterestthat is the subjectof the
currenttransfer,or (c) the datewhich is twelve (12) monthsprior to the transferwhich
constitutesthe Changeof Ownership.

4.7.2 PurchaseMoneyNotes. If the transferorof an interestacceptsa note
madeby the transfereeof suchinterestin paymentof all or a portionof the acquisition
cost(a “PurchaseMoneyNote”), suchnoteshall bevaluedat its faceamount;provided
that if the interestrateon suchPurchaseMoneyNote is in excessof a marketrate,then
thevalueof suchnoteshallbe increasedto reflect suchabove-marketrate. Any disputes
betweenCountyandLesseeasto whetherthe interestrateon a PurchaseMoneyNote is
in excessof a marketrateor with respectto thevaluationof a PurchaseMoneyNotewith
an above-marketrateof interest,shallbe settledby arbitrationpursuantto Article 16
below.

4.7.3 Obligationto PayNet ProceedsShareandAdministrativeCharge. With
respectto a Changeof Ownershipgiving rise to the AdministrativeChargeandNet
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ProceedsShare,the obligationto paytheAdministrativeChargeandNet ProceedsShare
shallbe the obligationof Lessee,andin the casein which the identity of the Lessee
changeswith the transfer,shallbe thejoint andseveralobligationof both the Lessee
entityprior to the transferandthe Lesseeentity afterthe transfer. In the eventthatthe
AdministrativeChargeor Net ProceedsShareis notpaidwhenduewith respectto the
beneficialinterestin this Lease,thenCountyshall havethe remediesset forth in Section
13.3 hereof;provided,however,in the caseof a transferof an interestin Lessee(as
opposedto a transferby Lesseeof an interestin the Leaseor the Premises)in which the
transferorandtransfereefail to pay the AdministrativeChargeand/orNet ProceedsShare
duehereunder,as long asLesseeusesits bestefforts to causethepaymentof the required
AdministrativeChargeandNet ProceedsShareto be made,Countyshall, for a periodof
up to three(3) yearsfollowing the Changeof Ownership,forebearfrom exercisingany
right to terminatethe Leaseasa resultthereof;providedfurtherthatat the endof such
three(3) yearperiodCountyshall no longerhaveanyobligationto forebearfrom
terminatingthe Leaseif the AdministrativeChargeandNet ProceedsShare,plus interest
asdescribedbelow, hasnot beenpaid in full. An AdministrativeChargeandNet
ProceedsSharenot paidwhenduehereundershallbearinterestat the PrimeRateplus
threepercent(3%). For purposesof determiningwhetherCountyis requiredto forebear
from terminatingthe Leaseasdescribedabove,Lessee’sobligationto useits bestefforts
to causethe paymentof theunpaidAdministrativeChargeand/orNet ProceedsShare
shall includethe obligationat Lessee’sexpense,to institutea legal actionagainstthe
transferorandtransfereewithin ninety (90) daysfollowing the dateof the transferandto
diligently prosecutesuchlegal actionto completion.

4.8 Net ProceedsShare. In the eventof a Changeof Ownership,the “Net Proceeds
Share”shallbe the amountby which the greaterof the following exceedsthe Administrative
Chargepaidby Lesseeto County in connectionwith suchChangeof Ownership: (a) the lesserof
(i) theNet TransferProceedsfrom suchChangeof Ownership,or (ii) five percent(5%) of the
GrossTransferProceedsfrom suchChangeof Ownership;or (b) twentypercent(20%) of theNet
TransferProceedsfrom suchChangeof Ownership.

With respectto a FinancingEvent,the “Net ProceedsShare”shallbe the amount(if any)
by which (I) twentypercent(20%) of theNet RefinancingProceedsfrom suchFinancingEvent
exceeds(II) the AdministrativeChargepaidby Lesseeto Countyin connectionwith the
transaction.

“GrossTransferProceeds”shall meananamountequalto the grosssaleor transfer
proceedsandotherconsiderationgiven for the intereststransferred(but in the caseof a transfer
to a partyaffiliated with or otherwiserelatedto the transferorwhich constitutesa Changeof
Ownershipthat is not an ExcludedTransfer,suchconsiderationshall in no eventbe deemedto
be lessthanthe fair valueof the intereststransferred;if LesseeandCountyareunableto agree
uponsuchfair value,thenthe mattershallbe determinedpursuantto Article 16).

Notwithstandingany contraryprovisionof this Section4.8, in the calculationofNet
TransferProceedsandNet RefinancingProceedsderivedfrom a Changeof Ownershipor
FinancingEvent,as applicable,pursuantto the remainingprovisionsof Section4.8 below, there
shallbe no duplicationof anyamountsto be subtractedfrom GrossTransferProceedsor the
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grossprincipal amountof any FinancingEvent(asapplicable),evenif a particularamount
qualifies for subtractionundermorethanonecategory.

4.8.1 Transactionby Original LesseeUnderThis AmendedandRestated
LeaseAgreement. In the caseof a transferby Lessee(but not a transferby a successoror
assigneeof Lessee)constitutinga Changeof Ownershipfor which a Net ProceedsShare
is payable,“Net TransferProceeds”shall meanthe GrossTransferProceedsfrom the
transfer,lessthe following costswith respectto Lessee(but not its successorsor
assignees):

4.8.1.1 The sumof (a) Twenty-SixMillion SevenHundredThousand
Dollars ($26,700,000.00),plus (b) the amountof the “Option Fee”paidby Lessee
underthe OptionAgreement,plus (c) the actualout-of-pocketcostsincurredby
Lesseefor its third partyconsultantsandattorneysin connectionwith the negotiation
andconsummationof the OptionAgreementandthis Lease,plus (d) the Actual Costs
reimbursedby Lesseeto County in connectionwith thenegotiationand
consummationof the OptionAgreementandthis Lease(the sumof the amountsin
(a), (b), (c) and(d) arereferredto as the “BaseValue”), plus (e) the final actualout-
of-pocketdesign,engineering,permitting,entitlementandconstruction(including
constructionof the Promenade)costspaidby Lesseein connectionwith the
RenovationWork or otherphysicalcapitalImprovementsor Alterationsto the
Premisesafter the Effective Dateconstructedby Lesseein compliancewith Article 5
of this Lease(the amountsdescribedin this clause(e) arereferredto as
“ImprovementCosts”). Without limitation of the definition of ImprovementCosts
above,ImprovementCostsshall includeall actualout-of-pockethardandsoft
constructioncostspaidto unaffiliatedthird parties(exceptthatLesseeshallbe
entitledto include,to the extentactuallyincurred,constructionmanagementand/or
developmentfeespaid to an affiliate aslong asthe total amountof all construction
management,developmentandsimilar feespaidto unaffiliatedandaffiliatedparties
doesnot exceedanaggregateof four percent(4%) of thehardconstructioncosts),and
actualconstructionperiodintereston Lessee’sconstructionloan from anunaffiliated
third party lender.

With respectto ImprovementCostspertainingto the RenovationWork,
the AnchorageImprovementsReplacementor the SubsequentRenovation,Lessee
shall submitthe ImprovementCoststo Directoron a progressbasisat the endof each
ninety (90) dayperiodduring constructionof eachsuchproject,alongwith a final
accountingof total ImprovementCostsfor the applicableprojectwithin ninety (90)
daysafterthe completionof the work. With respectto ImprovementCostsfor
Alterationswhich arenot part of the RenovationWork, the AnchorageImprovements
Replacementor the SubsequentRenovation,Lesseeshall submitsuchImprovement
Coststo Director on an annualbasiswithin ninety (90) daysfollowing the endof each
LeaseYear. Lesseeshall accompanythe final accountingof the ImprovementCosts
for eachprojectwith a written certificationfrom LesseeandLessee’sconstruction
lender(to the extentthat suchconstructionlenderexistsandthe constructionlender
hasfundedsuchcosts)that suchcostsareaccurate.If by the daterequiredfor
Lessee’ssubmissionof the ImprovementCostsfor a particularprojectthe final
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amountof the ImprovementCostsfor suchprojectis not establishedbecauseof a
disputeor disputesbetweenLesseeandits contractor(s),thenLesseeshall notesuch
dispute(s)in its submissionof the ImprovementCostsfor suchproject(including a
descriptionof the costsandthe amountsunderdispute). Lesseeshall thereafternotify
Director in writing within thirty (30) daysafter the resolutionof any suchdisputeas
to any final adjustmentrequiredto the amountof the ImprovementCostsfor such
projectto reflect the resolutionof suchdispute.

4.8.1.2 Commissions,title andescrowcosts,documentarytransfer
taxes,salesandusetaxes,reasonableattorneys’fees,prepaymentfees,penaltiesor
othersimilar charges(suchasyield maintenancepremiumsor defeasancecosts),and
otherbonafide closingcostsactuallypaidto third partiesanddocumentedto the
reasonablesatisfactionof Director,which costsweredirectly attributableto the
consummationof theparticulartransactiongiving rise to the obligationto pay County
a Net ProceedsShare(collectively, “DocumentedTransactionCosts”).

4.8.1.3 Thatportionof theprincipal amountof any FinancingEvent
after the Effective DatethatconstitutedNet RefinancingProceedson which Lessee
paid Countya Net ProceedsShare(or, in the caseof a FinancingEventon which
Lesseewould havepaida Net ProceedsSharebut for the exceptionsset forth in the
secondparagraphof Section4.6).

4.8.2 Transferby Lessee’sSuccessor.In the caseof a transferby a Lessee
otherthanthe original entity executingthis AmendedandRestatedLeaseAgreement,
“Net TransferProceeds”shall meanthe GrossTransferProceedsreceivedby that
successor,minusthe following costswith respectto suchsuccessorLessee:

4.8.2.1 The greatestof(a) the sumof theBaseValue,plus
ImprovementCostsincurredsubsequentto theEffective Datebut prior to the
acquisitionof the leaseholdinterestby suchsuccessor;(b) thepurchaseprice such
successorpaid to Lesseeor suchsuccessor’ssellerfor the interestacquired(or to the
extentthat suchsuccessoracquiredits interesthereinpursuantto an exchangeof
propertyor othernon-monetaryinterests,thenthe fair marketvalueof the propertyor
other intereststransferredby suchsuccessorasthe considerationfor suchsuccessor’s
acquisitionof the interesthereunderacquiredby suchsuccessor);or (c) the original
principal amountof anyFinancingEventor FinancingEvents(on a non-duplicative
basis)aftersuchsuccessorLessee’sacquisitionof the leasehold,andwith respectto
which Countywaspaida Net ProceedsShare(or, in the caseof a FinancingEventon
which Lesseewould havepaid a Net ProceedsSharebut for the exceptionssetforth
in the secondparagraphof Section4.6), plus theprincipal amountof any financing
existingas of the dateon which suchselleracquiredthe leaseholdor subsequently
obtainedby Lessee,if suchfinancinghasnot beenrefinanced,but without
duplication;

4.8.2.2 ImprovementCostsactuallypaidby suchsuccessorLesseeafter
suchsuccessorLessee’sacquisitionof its leaseholdinterestin the Premises(but not
duplicativeof theprincipal amountof anyFinancingEventdescribedin clause
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4.8.2.1(c)above,theproceedsof which wereusedto fund suchImprovementCosts);
providedthat suchcostshavebeensubmittedto County,with an appropriatelender
andLesseecertification,asprovidedin Subsection4.8.1.1;and

4.8.2.3 DocumentedTransactionCostswith respectto the transferof
the interestby the successor.

4.8.3 Transfersof Major Sublessee’sInterest. With respectto anyChangeof
Ownershipdescribedin Subsection4.6.1(b),Subsections4.8.1 and4.8.2 shall apply (as
applicable),exceptthat anyrentsor otheramountsreceivedby Lesseefrom theMajor
Sublesseea percentageof which is passedthroughto Countyunderanyprovisionof this
Lease(otherthanpaymentof Net ProceedsShare)shallbe disregardedin the
computationof Net TransferProceeds.

4.8.4 OtherTransfers. With respectto anyChangeof Ownershipthat is not
an ExcludedTransferandis not describedin Subsections4.8.1 through4.8.3 (e.g.,a
transferof a beneficialinterestin Lesseeor a Major Sublessee),Subsections4.8.1,4.8.2
and4.8.3 shall apply to suchChangeof Ownership(as applicable),as adjustedpursuant
to the immediatelyfollowing sentence.For purposesof the applicationof Sections4.8.1
and4.8.2 to a Changeof Ownershipunderthis Section4.8.4, in lieu of deductingthe
BaseValue andImprovementCostsin determiningNet TransferProceeds,the costto the
transferorof the interestbeingtransferredor which wastransferredin thepastbut
constitutesa portionof anAggregateTransfer(which costshall in no eventbe deemedto
be lessthana pro ratashare(i.e., the percentageof the entirebeneficialinterestin Lessee
that is thenbeingtransferred)of the BaseValue andImprovementCosts(or with respect
to a transferof a beneficialinterestin a Lesseethat is not the original LesseeEntity that
executedthis AmendedandRestatedLeaseAgreement,suchcostshall in no eventbe
deemedto be lessthanthepro ratashare(i.e., thepercentageof the entirebeneficial
interestin Lesseethat is thenbeingtransferred)of the sumof Subsections4.8.2.1 and
4.8.2.2asof the respectivedateof the transferof eachinterestin the aggregationpool))
shallbe deducted.Furthermore,in the eventthatany suchChangeof Ownership
producesa Net ProceedsShare,the then-existingImprovementCostsshallbe increased
by an appropriateamountto reflect thebasison which theNet ProceedsSharewas
calculated,andthebasisof the interestthatwastransferredandfor which a Net Proceeds
Sharewaspaid shall alsobe increasedfor subsequenttransfersof the sameinterest,as if
realizedby Lesseeor a Major Sublesseeupona transferof a comparableinterestin this
Leaseor in a Major Sublease,asapplicable.

4.8.5 Net RefmancingProceeds.“Net RefinancingProceeds”shallmean
the grossprincipal amountof anyFinancingEventafterthe Effective Date (plus in the
caseof secondaryfinancingthe original principalbalanceof anyexistingfinancingthat is
not repaidas a partof suchsecondaryfinancing),minus (a) the greatestof (i) the Base
Valueplus the ImprovementCostsincurredprior to the dateof the currentFinancing
Eventas to which the amountof Net RefinancingProceedsis thenbeingcalculated,(ii)
the Prior FinancingEventPrincipalBalance(asdefinedbelow), or (iii) in the caseof a
successorLessee,thepurchaseprice suchsuccessorpaid to Lesseeor suchsuccessor’s
sellerfor the interestacquired,(b) anyportionof theproceedsof theFinancingEvent
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which shall be usedfor ImprovementCoststo be incurredafterthe dateof the Financing
Event,(c) otherImprovementCostsincurredby Lesseeandnot paid for or repaidwith
theproceedsof anyFinancingEvent(but without duplicationto the extentincludedin the
amountdeterminedunderclause(a) above),and(d) DocumentedTransactionCostswith
respectto suchFinancingEvent. Notwithstandingthe foregoing,thereshallbe no double
countingof ImprovementCostsin clauses(a), (b) and(c) above. In addition,
notwithstandingany contraryprovisionof Section4.6 abovepursuantto which a Net
ProceedsSharewould be dueupona FinancingEvent, if thepurposeof a Financing
Eventis to fund the acquisitioncost (or a portionof the acquisitioncost)of a Changeof
Ownershipthat is not anExcludedTransfer,thento the extentthat the grossprincipal
amountof theFinancingdoesnot exceedthe grosssaleor transferpriceof suchChange
of Ownership,andif theFinancingEventis consummatedconcurrentlywith the
consummationof the Changeof Ownership,thereshall notbe any separateNet Proceeds
Sharepayablein connectionwith suchFinancingEvent.

For purposesof this Subsection4.8.5, “Prior FinancingEventPrincipal
Balance”shallmeananamountequalto the original principalamountof a Financing
Eventconsummatedafterthe Effective Datebut prior to the then-subjectFinancing
Event,plus if suchpreviousFinancingEventwas secondaryfinancing,the original
principalbalanceof anythen-existingfinancingthatwasnot repaidaspartof such
secondaryfinancing;provided,however,if thereweremorethanonesuchprevious
FinancingEventafter the EffectiveDate,thenthe calculationshall beperformedfor each
suchpreviousFinancingEventafterthe Effective Date,andthe higheror highestamount
so determinedshall be the Prior FinancingEventPrincipalBalance.

4.8.6 Transfersto which Sections4.6 through4.8 Apply. Theprovisionsof
Sections4.6 through4.8 hereofshall apply to all transfersof beneficialinterestsin this
Leaseor a Major Subleasewhich constitutea Changeof Ownership,unlesssuchtransfers
areotherwiseexcludedpursuantto this Lease. Furthermore,theprovisionsof Sections
4.6 through4.8 of this Lease,andtheprinciplessetforth therein,shall apply to any
transferor seriesof transfersprimarily structuredfor thepurposeof avoidingthe
obligationto payNet ProceedsSharesetforth in Sections4.6 through4.8 of this Lease
andwhich, viewedtogether,would otherwiseconstitutea Changeof Ownership.

4.8.7 Payment. Net ProceedsShare.shallbe dueandpayableconcurrently
with the transfergiving rise to the obligationto pay suchshareandshall be thejoint and
severalobligationof the transfereeandtransferor. Net ProceedsSharenot paid whendue
shallbe subjectto a late fee of six percent(6%) of the amountdue,togetherwith interest
on suchNet ProceedsShareat the ApplicableRatefrom the datedueuntil paid; provided,
however,that in the caseof a disputeasto the correctamountof theNet ProceedsShare
thereshall be no late fee payableaslong as Lesseetimely paysto Countythe undisputed
portionof theNet ProceedsShareanddepositsthe disputedportion thereofin an interest
bearingescrowaccountat the closingof the transaction(or deliversto Countya letterof
creditor othersecurityreasonablyacceptableto Countyin the amountof suchdisputed
portion) to securepaymentthereof. In the eventthattheproceedsof the transaction
giving rise to the obligationto payNet ProceedsSharearecomprised,in whole or in part,
of assetsotherthancash,thenthe cashpaymentof theNet ProceedsShareshall reflect
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the fair marketvalueof suchnon-cashassetsasof the dateof the Changeof Ownership,
which shall be set forth in the CalculationNotice. Notwithstandingthe foregoing,in the
caseof a Changeof Ownershipdescribedin Subsection4.6.1(b),theNet ProceedsShare
shall be payableto Countyas andwhentheNet TransferProceedsarereceived,with the
Net ProceedsSharebeingequitablyapportionedto thepaymentsderivedby Lesseefrom
saidChangeof Ownership(otherthananypaymentspassedthroughto Countyunderthis
Lease).

4.8.8 Shareholder,Partner,Member,TrusteeandBeneficiaryList. As partof
the submissionfor approvalof a Changeof Ownershipor FinancingEvent,anduponthe
requestof County(which requestsshallbe no more frequentthanonceperyear),Lessee
shallprovideCountywith anupdatedschedulelisting thenamesandmailing addressesof
(i) all shareholders,partners,membersandotherholdersof equity or beneficialinterests
in Lessee,this Leaseor theMajor SublesseeunderanyMajor Sublease,and(ii) all
shareholders,partners,membersandotherholdersof equity or beneficialinterestsin any
of the constituentshareholders,partners,membersor otherholdersof equity or beneficial
interestsin Lesseeor anyMajor SublesseeunderanyMajor Sublease,if suchinterest
exceedsa five percent(5%) or greaterbeneficialinterestin Lesseeor the Major
Sublesseeundera Major Sublease.In the eventthat suchshareholder,partner,member
or otherinterestholderis a trust, Lesseeshall include in suchschedulethenameand
mailing addressof eachtrusteeof saidtrust, togetherwith the namesandmailing
addressesof eachbeneficiaryof saidtrustwith greaterthana five percent(5%) actuarial
interestin distributionsfrom, or the corpusof, saidtrust; provided,however,that to the
extentthatLesseeis preventedby ApplicableLaws from obtainingsuchinformation
regardingthebeneficiariesof saidtrust(s),Lesseeshall havecompliedwith this provision
if Lesseeusesits bestefforts to obtainsuchinformationvoluntarily andprovidesCounty
with the opportunityto review anysuchinformationso obtained. Lesseeagreesto useits
bestefforts to provideCountywith any additionalinformationreasonablyrequestedby
Countyin orderto determinethe identitiesof theholdersof five percent(5%) or greater
beneficialinterestsin Lesseeor a Major Sublessee.

5. RENOVATION WORK; ALTERATIONS.

5.1 RenovationWork. Promptlyfollowing theEffective Date,Lesseeshall renovate
(a) all existingland-sideImprovementslocatedon the Premises,including without limitation all
existingapartmentbuildings, the interiorsof all existingapartmentunits, building facades,interior
andexteriorcommonareas,landscaping,hardscape,the Promenade,parkingareas(with all
requiredparkingto beprovidedon-siteat thePremises)andotherportionsof the land-side
Improvements(“LandsideImprovements”),and(b) the docksidemarinafacilities, including
without limitation, the restroomsandotherfacilities servingthemarinaimprovements(“Dockside
Improvements”),all in accordancewith the renovationplanattachedto this LeaseasExhibit B
(the “RenovationPlan”). The renovationwork describedin this Section5.1 is referredto herein
asthe “RenovationWork.” The RenovationWork shall beperformedin accordancewith the
RenovationPlanandthe Final PlansandSpecificationsfor the RenovationWork (asestablished
underthe OptionAgreementto the extentthattheFinal PlansandSpecificationsfor the
RenovationWork areapprovedby Directorprior to the EffectiveDate,or as establishedunder
Subsection5.3.3 of this Leaseto the extentthat the Final PlansandSpecificationsfor the
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RenovationWork arenot approvedby Directoruntil after the EffectiveDate). The designand
quality of the LandsideImprovementsfollowing completionof the RenovationWork shall reflect
that of apartmentprojectsrecentlyconstructedon the westsideof Los Angeles,California.

Lesseeshallbe responsiblefor the acquisitionandcompliancewith all required
governmental(including, without limitation, County, CoastalCommissionandDesignControl
Board)planningandentitlementapprovalsrequiredto performthe RenovationWork.

Lesseeshall be solelyresponsiblefor all costsandexpensesincurredin connectionwith
theperformanceof the RenovationWork (includingall design,entitlementandconstruction
activities). Lesseeshall expendon the RenovationWork not lessthanthe RequiredCost
Amount (asdefinedbelow) for out-of-pockethardcostspaid to third parties(excludingthevalue
or costof land or waterarea,the existingleaseholdor the existingImprovements),for the
constructionof the RenovationWork (the “Qualified Hard Costs”). The immediately
precedingsentenceshallnot be construedasa maximumamountthatLesseeis requiredto
expendfor QualifiedHard Costsfor the RenovationWork, but only as a minimum amount,and
Lesseeshallbe requiredto performthe RenovationWork in accordancewith the requirements
andstandardsset forth in this Article 5 evenif the QualifiedHard Costsnecessaryto do so
exceedthe RequiredCostAmount. Without limitation of any otherrequirementsfor Qualified
Hard Costs,QualifiedHard Costsshall not includethe following (i) any costsincurredin
connectionwith thepreparationof the RenovationPlanprior to the EffectiveDate, (ii) anycosts
relatedto the furnishingsin the corporateor otherfurnishedapartments,or (iii) any soft costs
relatingto the RenovationWork. If in-houseconstructionlabor is usedto performthe
RenovationWork construction,then in additionto out-of-pockethardcostspaid to third parties,
QualifiedHard Costsshall also includeactualhardcostsincurredby Lesseefor utilization of in-
houseconstructionlabor for actualservicesrenderedat marketratesfor comparableservices
providedby third-partylaborers(but not greaterthanthehourly rateactuallypaidby Lesseeto
suchin-houselaborers),as suchcostsareconfirmedto andreasonablyapprovedby Director.
QualifiedHard Costsshall not includeanycostsincurredprior to the Effective Date.

The “RequiredCostAmount” for the RenovationWork means$19,500,000,as
increased(but not decreased)in accordancewith the termsandprovisionsof this paragraph.As
of January1, 2010 (irrespectivethat the EffectiveDate is afterJanuary1, 2010)andeach
January1 thereafteruntil theRenovationWork is substantiallycompleted(each,a “Required
CostAdjustmentDate”), the RequiredCostAmount shall be increasedto anamount(the
“RevisedRequiredCostAmount”) equalto the sumof (x) the PreviousAdjustedRequired
CostAmount (asdefinedbelow),plus (y) theproductof (I) the PreviousAdjustedRequiredCost
Amountminus the total amountof QualifiedHard Costsincurredby Lesseeprior to such
RequiredCostAdjustmentDate,multiplied by (II) thepercentageincrease(if any) in the ENR
Index during theperiodfrom the monthof Januaryof the yearnextprecedingtheyearof such
RequiredCostAdjustmentDateto the monthof Januaryof suchRequiredCostAdjustment
Date. The “PreviousAdjustedRequiredCostAmount” for the RequiredCostAdjustment
Dateof January1, 2010shallmean$19,500,000.The “PreviousAdjustedRequiredCost
Amount” for everyotherRequiredCostAdjustmentDate shallbe the RevisedRequiredCost
Amount asof thenextprecedingRequiredCostAdjustmentDate.
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Lesseeshall complywith all time deadlinesandschedulessetforth in this Article 5
relatingto the completionof the designandconstructionof theRenovationWork (subjectto any
extensionsetforth in this Article 5 for ForceMajeuredelay). Lessee’sfailure to do so shall, if
not curedwithin the applicablecureperiodset forth in Subsection13.1.3,constituteanEventof
Default. Exceptto the extentLesseeis preventedfrom so doingby ForceMajeuredelayas
providedin Section5.6, Lesseeshall cause(1) the commencementof constructionof the
RenovationWork for the LandsideImprovementsto occuron or beforethat date(the “Required
LandsideConstructionCommencementDate”) which is sixty (60) daysfollowing the
EffectiveDate; (2) following commencementof constructionof theRenovationWork for the
LandsideImprovements,diligently continueperformanceof the RenovationWork for the
LandsideImprovementson a phasedbasisin accordancewith a phasingschedulesubmittedby
Lesseeto, andapprovedby, Directorprior to the commencementof the RenovationWork for the
LandsideImprovements;(3) substantiallycompletethe RenovationWork for the Landside
Improvementsnot later thanthe fourth(4th) anniversaryof the Effective Date(the “Required
LandsideConstructionCompletionDate”); (4) the commencementof constructionof the
RenovationWork for the DocksideImprovementsto occuron or beforethatdate(the “Required
DocksideConstructionCommencementDate”) which is the first anniversaryof the Effective
Date; (5) following commencementof constructionof the RenovationWork for the Dockside
Improvements,diligently continueperformanceof the RenovationWork for the Dockside
Improvementson a phasedbasisin accordancewith a phasingschedulesubmittedby Lesseeto,
andapprovedby, Directorprior to the commencementof the RenovationWork for the Dockside
Improvements;and(6) substantiallycompletethe RenovationWork for the Dockside
Improvementsby the date(the “RequiredDocksideConstructionCompletionDate”) that is
the earlierof two (2) yearsafter the commencementof the constructionof the RenovationWork
for the DocksideImprovementsor the third(3rd) anniversaryof the EffectiveDate. Unless
approvedby Directorprior to the EffectiveDate,Lesseeshall submitto Director for Director’s
approvala phasingschedulefor the constructionof the RenovationWork pertainingto the
LandsideImprovementsno laterthanthirty (30) daysafter the Effective Dateandshall submitto
Director for Director’sapprovala phasingschedulefor the constructionof the RenovationWork
pertainingto the DocksideImprovementsno later thannine (9) monthsfollowing the Effective
Date. Notwithstandinganycontraryprovisionof this Article 5 in no eventshall anyof the
RequiredLandsideConstructionCommencementDate,the RequiredLandsideConstruction
CompletionDate, the RequiredDocksideConstructionCommencementDateor the Required
DocksideConstructionCompletionDatebe extendedfor morethanone(1) yearfor anyForce
Maj euredelay.

Lesseeacknowledgesthattheprincipal inducementto Countyto enterinto this Lease,
including the extensionof theTermasprovidedherein,is the timely commencement,
performanceandcompletionby Lesseeof theRenovationWork. In the eventthatLesseefails to
complywith its obligationsunderthis Section5.1 to commenceandcompletethe Renovation
Work for theLandsideImprovementsby the applicabledatessetforth in this Section5.1 (as
extendedby Section5.6, if applicable),then in additionto anyotherrights or remedieswhich
Countymayhavein connectionwith suchfailure (but subjectto Section12.12),at County’s
electionby written noticeto Lessee,this Leaseshall be automaticallyamendedsuchthat the
termsandprovisionsof this Leaserevertbackto the termsandprovisionsof the Existing Lease
(including, without limitation, the ExistingExpirationDate),asmodifiedby the “Non-Exercise
Amendment”describedin the OptionAgreement(the “ReversionAmendment”).
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Notwithstandingthe foregoing,if andas long as Lesseehascommencedconstructionof the
RenovationWork andis diligently prosecutingandcontinuesto diligently prosecutesuch
constructionto completion,thenthe Leaseshall not be amendedby the ReversionAmendment
unlessanduntil suchtime asthe delayin the completionof the RenovationWork for the
LandsideImprovementsexceedsthe RequiredLandsideConstructionCompletionDate(as
extendedpursuantto Section5.6, if applicable)by morethansix (6) months.

During theperiodfrom theRequiredLandsideConstructionCompletionDate(as
extendedpursuantto Section5.6, if applicable)until the earlierof(a) the dateof the substantial
completionby Lesseeof the RenovationWork for the LandsideImprovementsor (b) the date
that theReversionAmendmenttakeseffectat County’selection,Countyshallhavethe right to
increasetheAnnualMinimum Rentpayableby Lesseepursuantto Article 4 of this Leaseto an
amountequalto the total AnnualRent(i.e., Annual Minimum RentandPercentageRent) that
would havebeenpayableby Lesseeduring suchperiodif Lesseehadcompletedthe Renovation
Work for the LandsideImprovementsby the RequiredLandsideConstructionCompletionDate
(asextendedpursuantto Section5.6, if applicable). The increasedAnnualMinimum Rent
payableby Lesseepursuantto the immediatelyprecedingsentenceshallbe calculatedby County
basedon the goodfaith projectionby Directorof the GrossReceiptsthatwould havebeen
generatedat the Premisesif the RenovationWork for the LandsideImprovementshadbeen
completedasrequiredunderthis Lease. Notwithstandingany contraryprovisionof this Lease,
the remedyset forth in this paragraphshall not be deferred,delayedor otherwiseaffectedby any
tolling of obligationsor tolling of datesunderthis Section5.1 pursuantto Subsection12.3.6
below, or by anycureperiodsor otherrights, restrictionsor otherremediesof anyEncumbrance
Holder, includingwithout limitation, the termsandprovisionsof Article 12 of this Lease,or by
anynoticeor curerights set forth in Section13.1.3 of the Lease.

If Lesseefails to complywith its obligationsunderthis Section5.1 to commenceand
completetheRenovationWork for the DocksideImprovementsby the applicabledatessetforth
in this Section5.1 (as extendedby Section5.6, if applicable),thenin additionto anyotherrights
or remedieswhich Countymayhavein connectionwith suchfailure (providedthat, for purposes
of clarification, the ReversionAmendmentshallnot be a remedyfor Lessee’sfailure to timely
commenceor completethe RenovationWork for the DocksideImprovements),Lesseeshall pay
to Countyas additionalrentpayableunderthis Lease,the one-timesumof Fifty Thousand
Dollars ($50,000.00)within thirty (30) daysafterLesseefails to complywith the Required
DocksideConstructionCommencementDateor the RequiredDocksideConstruction
CompletionDate,as applicable. Notwithstandingany contraryprovisionof this Lease,the
remedyset forth in this paragraphshall not bedeferred,delayedor otherwiseaffectedby any
cureperiodsor otherrights, restrictionsor otherremediesof anyEncumbranceHolder, including
without limitation, the termsandprovisionsof Article 12 of this Lease.

5.2 Applicationof Article 5 to RenovationWork. Theremainingsectionsof this
Article 5 after this Section5.2 pertainto the constructionof the RenovationWork andto anyother
Alterations(asdefinedbelow) which Lesseemaybe requiredor desireto maketo the Premises
during the Term, includingwithout limitation, theAnchorageImprovementsReplacement
describedin Section5.11 below andthe SubsequentRenovationdescribedin Section5.12below.
For purposesof this Lease,“Alterations” shall meanthe constructionof any alterationsor
modificationsto the Improvementslocatedon the Premisesor the constructionof anynew
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Improvements.The RenovationWork, AnchorageImprovementsReplacementandSubsequent
Renovationshall be consideredto beAlterations. Accordingly, exceptas expresslyprovidedin
this Article 5, all of the termsandprovisionsof Article 5 of this Leaseafter this Section5.2 that
areapplicableto Alterationsshallalsobe applicableto the RenovationWork, Anchorage
ImprovementsReplacementandSubsequentRenovation.

5.3 PlansandSpecificationsfor Alterations. Lesseeshall makeno Alterationswithout
theprior written approvalof the Director, which approvalshallnot be unreasonablywithheld,
conditionedor delayed. Prior andasa conditionprecedentto the constructionof anyAlterations,
Lesseeshall submitto Director, for Director’s approval,theplans,specificationsandother
materialsdescribedin this Section5.3 pertainingto suchAlterations(exceptto the extentsuch
submittalsandapprovalshavebeenpreviouslycompletedwith respectto the RenovationWork
pursuantto the OptionAgreement).All Alterationsmustbe consistentwith the PermittedUses
setforth in Article 3 of this Lease.

5.3.1 SchematicsandNarrative. Lesseeshall submitto Directorsix (6) sets
of schematicplanstogetherwith a narrativedescriptionandconstructioncostestimate
summaryclearlydelineatingthe nature,size,configurationandlayoutof the Alterations.
Suchplansshall, amongotherthings,clearly delineatethe architecturalthemeor motif of
the Alterationsandshall identify and illustrate all affectedboundariesof the Premises
andall affectedrights-of-wayor otherareasreservedto Countyor third partieswhich are
locatedthereon. After receiptof suchplans,Directorshall havesixty (60) dayswithin
which to approveor disapprovesuchsubmissionin writing. Failureof Directorto
approvesuchsubmissionin writing within saidsixty (60) dayperiodshallbe deemed
disapprovalof saidsubmission.Following any deemeddisapprovalof suchsubmission
by Director, Director shall,within thirty (30) daysafterreceiptof a written requestfrom
Lessee,discloseto Lesseein writing Director’s objectionsto the submission.After
approvalof schematicplans(or subsequentapprovalof preliminaryplansor Final Plans
andSpecifications)by Director, if changesin suchplansarerequiredby conditionsof
approvalof theAlterationsimposedby the California CoastalCommissionor other
governmentalagencywith jurisdictionthereover,Lesseeshall promptly adviseDirector
in writing of suchchangesandDirector shall not disapprovethosechangesthatconstitute
ApprovedGovernmentalChanges.

5.3.2 PreliminaryPlansandSpecifications.As soonas reasonablypracticable
afterDirector’sapprovalof the materialssubmittedpursuantto Subsection5.3.1,Lessee
shall submitto Director six (6) setsof preliminaryplans,outline specificationsand
constructioncostestimatesfor theAlterations. Thepreliminaryplans,outline
specificationsandconstructioncostestimateshall conformto, expanduponandreflecta
naturalevolutionfrom the descriptionsandestimatessetforth in the approvedschematic
plansandnarrative. Any differencein the scope,size,configuration,arrangementor
motif of the Improvementsfrom thosedescribedin the approvedschematicsandnarrative
shallbe separatelyidentifiedanddescribed.Thepreliminaryplansshall be of a detail
andscopethat is typically associatedwith designdevelopmentdrawings. Director shall
havetwenty-one(21) daysfrom receiptwithin which to approveor reasonably
disapprovesuchsubmission,andDirectormaydisapprovesaidpreliminaryplansonly on
the groundsthat (i) theydo not reflect a naturalevolutionfrom the approvedschematic
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plansor that theymateriallydiffer from the approvedschematicplansandnarrative
(exclusiveof anyApprovedGovernmentalChanges),or (ii) thatany new, different or
additionalspecificationsfor the Improvementsnot expresslyset forth in, andapprovedby
Director as a partof, the schematicplansdo not meetthe requirementsfor the
Improvementsset forth in this Article 5. Failureof Director to disapprovesaid
preliminaryplanswithin twentyone(21) daysafterDirector’s receiptthereofshallbe
deemedDirector’sapprovalthereof;provided,however,that in the eventthat the
preliminaryplans,outline specificationsandconstructioncostestimatescontain
substantialchangesfrom the approvedschematicsandnarrative(otherthanApproved
GovernmentalChanges),thenDirector shall havesixty (60) daysin which to approve
saidsubmission,which approvalshall be deemedwithheld if not grantedin writing
within suchsixty (60) dayperiod;andprovidedfurther, that togetherwith the submission
of the preliminaryplans,outline specificationsandconstructioncostestimates,Lessee
mustdeliver to Director a transmittallettercontainingthe following text prominently
displayedin bold facedtype:

“PURSUANT TO SUBSECTION5.3.2OF THE AMENDED AND
RESTATEDLEASE AGREEMENT, IF THESEMATERIALS
CONTAIN NO SUBSTANTIAL CHANGESFROM THE MATERIALS
PREVIOUSLY SUBMITTED TO YOU (OTHERTHAN APPROVED
GOVERNMENTAL CHANGES),YOU HAVE TWENTY ONE (21)
DAYS AFTER RECEIPTOF THESEMATERIALS IN WHICH TO
APPROVEOR DISAPPROVETHEM. FAILURE TO DISAPPROVE
THESEMATERIALS IN WRITING WITHIN TWENTY-ONE (21)
DAYS OF YOUR RECEIPTOF THESEMATERIALS SHALL
CONSTITUTEYOUR APPROVAL OF THEM.”

Following anydeemeddisapprovalof suchsubmissionby Director, Director
shall, within thirty (30) daysafter receiptof a written requestfrom Lessee,
discloseto Lesseein writing Director’s objectionsto the submission.

5.3.3 Final PlansandSpecifications.As soonasreasonablypracticableafter
Director’s approvalof thepreliminaryplans,outline specificationsandconstructioncost
estimates,Lesseeshall submit for approvalby Director six (6) completesetsof final
plans,detailedspecificationsanda constructioncostestimatefor the Alterations,together
with one(1) setof appropriatestructuralcomputations,identicalto thoserequestedor
requiredby the CountyDirectorof Public Works incidentto the issuanceof building
permitsunderthe relevantprovisionsof theLos AngelesCountyBuilding Code. Lessee
shall file duplicatecopiesof the final plans,detailedspecificationsandconstructioncost
statementrequiredby this Sectionwith the CountyDirectorof Public Works, together
with the necessaryandappropriateapplicationsfor building permits. Any differencein
the scope,size,configuration,arrangementor motif of the Alterationsfrom those
describedin the approvedpreliminaryplansandspecificationsshall be separately
identifiedanddescribed.Directorshallhavetwentyone(21) daysafterreceiptwithin
which to approveor disapprovesuchsubmission,andDirectormaydisapprovesuch
submissiononly on the groundsthat (i) theydo not reflecta naturalevolutionfrom or that
theymateriallydiffer from the approvedpreliminaryplans,outline specificationsand
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constructioncostestimates(exclusiveof anyApprovedGovernmentalChanges),or (ii)
thatanynew, different or additionalspecificationsfor the Improvementsnot expresslyset
forth in, andapprovedby Director as a part of, thepreliminaryplansdo not meetthe
requirementsfor the Improvementsset forth in this Article 5. Failureof Director to
disapprovesaidfinal plansandrelatedmaterialswithin twentyone (21) daysafter
Director’s receiptshall be deemedDirector’s approvalthereof;provided,however,that in
the eventthat the final plans,detailedspecificationsandconstructioncostestimate
containsubstantialchangesfrom the approvedpreliminaryplansandspecifications(other
thanApprovedGovernmentalChanges),thenDirectorshall havesixty (60) daysin which
to approvesaidsubmission,which approvalshall be deemedwithheldif not grantedin
writing within suchsixty (60) dayperiod;andprovidedfurther, thattogetherwith the
submissionof the final plans,detailedspecificationsandconstructioncostestimate,
Lesseemustdeliverto Director a transmittalletter containingthe following text
prominentlydisplayedin bold facedtype:

“PURSUANT TO SUBSECTION5.3.3 OF THE AMENDED AND
RESTATEDLEASE AGREEMENT, IF THESEMATERIALS
CONTAiN NO SUBSTANTIAL CHANGES FROM THE MATERIALS
PREVIOUSLY SUBMITTED TO YOU (OTHERTHAN APPROVED
GOVERNMENTAL CHANGES),YOU HAVE TWENTY-ONE (21)
DAYS AFTER RECEIPTOF THESEMATERIALS IN WHICH TO
APPROVEOR DISAPPROVETHEM. FAILURE TO DISAPPROVE
THESEMATERIALS IN WRITING WITHIN TWENTY ONE (21)
DAYS OF YOUR RECEIPTOF THESEMATERIALS SHALL
CONSTITUTEYOUR APPROVAL OF THEM.”

Following anydeemeddisapprovalof suchsubmissionby Director, Director
shall, within thirty (30) daysafterreceiptof a written requestfrom Lessee,
discloseto Lesseein writing Director’s objectionsto the submission.Director’s
approvalshall not be unreasonablywithheld, conditionedor delayed;provided,
however,that it shallbe deemedreasonableto disapproveany submissionnot in
substantialconformitywith the approvedpreliminaryplansandspecifications
(exclusiveof anyApprovedGovernmentalChanges),or which containsnew,
differentor additionalspecificationsfor the Improvementswhich werenot
expresslyset forth in, andapprovedby Directorasa partof, thepreliminaryplans
andwhich do not meetthe requirementsfor the Improvementsset forth in this
Article 5. No materialmodificationshallbe madeto the Alterationsdescribedin
the approvedfinal plans,specificationsandcosts(the “Final Plansand
Specifications”)without theprior written approvalof Director, which shallnot be
unreasonablywithheld, conditionedor delayed. -

5.4 ConditionsPrecedentto the Commencementof Construction.No Renovation
Work, AnchorageImprovementsReplacement,SubsequentRenovationor otherAlterationsshall
be commenceduntil eachandall of the following conditionshavebeensatisfied:

5.4.1 PermitsandOtherApprovals. Lesseeshall havereceivedandfurnished
the Departmentwith copiesof all permits,licensesandothergovernmentalapprovals
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necessaryfor commencementof theAlterations;provided,however,that in the caseof
subsequentphasesof the RenovationWork, the permits,licensesandothergovernmental
approvalsnecessaryfor eachsuchsubsequentstageof the RenovationWork shallbe
furnishedto the Countyprior to commencementof suchstage.

5.4.2 Copiesof ConstructionContracts. Lesseeshall havefurnishedCounty
with copiesof anycontract(s)enteredinto betweenLesseeandanygeneralcontractor(s)
employedfor thepurposeof constructingthe Alterations.

5.4.3 PerformanceandPaymentBonds. Lesseeshall, at its own costand
expense,havefurnishedCountywith the following separatecorporatesuretybonds(or
with the substitutesecurityset forth below) not lessthanten (10) daysprior to the
commencementof construction,which bonds(or othersecurity)mustbe in form and
contentreasonablysatisfactoryto County:

5.4.3.1 A corporatesuretyperformancebond(“PerformanceBond”)
issuedby a suretycompanylicensedto transactbusinessas suchin the Stateof
California, in an amountnot lessthanonehundredpercent(100%) of the amountof
all hardconstructioncostsapprovedby Countyin conjunctionwith the approved
Alteration. The PerformanceBond and its issuershall be in all materialrespects
reasonablysatisfactoryto County. It shall nameLesseeasprincipal andsaidissueras
surety,andCountyas obligee(andwhich may includean EncumbranceHolderasan
additionalobligee),assuringfull andsatisfactoryperformanceby Lesseeof Lessee’s
obligationshereinto build, constructandotherwisecompletethe Improvements
describedin the approvedfinal plansandspecifications.

5.4.3.2 A corporatesuretypaymentbond, issuedby a suretycompany
licensedto transactbusinessassuchin the Stateof California,with Lesseeas
principal, saidcompanyas suretyandCountyasobligee(andwhich may includean
EncumbranceHolder as anadditionalobligee),in a sumequalto onehundredpercent
(100%)of the total constructioncostanticipatedto be incurredin connectionwith the
approvedwork, guaranteeingpaymentfor all materials,provisions,suppliesand
equipmentusedin, upon, for or abouttheperformanceof saidconstructionwork or
for labor donethereonof anykind whatsoeverandprotectingCountyfrom anyand
all liability, lossor damagesarisingout of or in connectionwith any failure to make
suchpayment(the “PaymentBond”). The PaymentBond shall be in form and
contentreasonablysatisfactoryto County.

In the eventthatconstructionis performedby a licensedgeneralcontractoron
behalfof Lessee,providedthat suchcontractorprovidesCountywith a bondor bonds
compliantwith this Subsection,andin all materialrespectsreasonablysatisfactoryto
Countyandotherwisecomplyingwith this Subsection,Countywill acceptsuch
contractor’sbondsin lieu of thePerformanceBond and/orPaymentBondby Lessee
requiredby this Subsection5.4.3.

5.4.4 AlternativeSecurity. In lieu ofproviding the PaymentandPerformance
Bonds,Lesseemayprovideanyof the following alternativesecurity: (i) a completion
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guaranty,in form andsubstancereasonablyacceptableto Director, madeby an individual
or entitywith a sufficientnetworth andliquidity, in the solediscretionof Director, to
complywith the termsof suchguarantyin view of the potentialfinancial responsibility
involved, (ii) a certificateof deposit,cashor United Statesgovernmentalsecurity,(iii) a
letterof credit, or (iv) a setasideletter from Lessee’sconstructionlender. The security
describedin clause(ii), (iii) and(iv) aboveshallbe in an amountequalto onehundred
percent(100%)of the constructioncontractprice for hardcosts,andshallpermit County
to drawthereonto completethe constructionof the Improvementsif samehavenot been
completedby Lesseeor if a materialEventof Defaulthasoccurredunderthis Lease. In
addition,Directoralso shall havethe authorityto acceptin lieu of the Paymentand
PerformanceBonds,so-called“Subguard”insurancein suchamount,on suchtermsand
issuedby suchcarrieras approvedby Director, in combinationwith suchothersecurity,
suchas a completionguaranty,as acceptableto Director. Any alternativesecurity
providedby Lesseepursuantto this subsectionmaynameCountyandLessee’s
constructionlenderasco-beneficiaries.A conditionprecedentto Lessee’sright to
providethe alternatesecuritydescribedin this Subsection5.4.4shall be deliveryby
Lesseeto Countyof an opinionof counselfrom a law firm and in a form acceptableto
Countyto the effect that the constructionwork doesnot constitutea public work of
improvementrequiringthe deliveryof thebondsdescribedin Subsection5.4.3 above.
Directorshall havethe authority, in his reasonablediscretion,to modify, waive or reduce
the amountof anybondsor alternatesecurityrequiredhereunder.

5.4.5 Evidenceof Financmg. Lesseeshall haveprovidedevidencereasonably
satisfactoryto Countyof its havingsufficient financial resources,asreasonably
determinedby Director, to completetheRenovationWork or otherAlterations,as
applicable. Lesseeshall furnishDirectorwith copiesof all final notes,guarantees,
partnership,shareholderor limited liability companyagreements,constructionloan
and/orpermanentloan commitments,asapplicable,evidenceof equity, documents
creatingand/orperfectingsecurityinterests,andall documentsandexhibitsreferredto in
anyof the foregoing,togetherwith anyandall recordeddocumentsaffectingan interest
in the Premises.

5.4.6 Work Schedule.With respectto the RenovationWork, Lesseeshall have
providedCountywith a constructionschedulewhich will result in the commencement
andcompletionof the RenovationWork with respectto the LandsideImprovementsand
the DocksideImprovementson or beforethe respectiverequireddatesfor such
commencementandcompletionset forth in Section5.1 above.

5.5 CountyCooperation. In its proprietarycapacity,the Departmentshall cooperate
with andassistLessee,to the extentreasonablyrequestedby Lessee,in Lessee’sefforts to obtain
the appropriategovernmentalapprovals,consents,permitsor varianceswhich may be requiredin
connectionwith theperformanceby Lesseeof the RenovationWork, theAnchorage
ImprovementsReplacementandthe SubsequentRenovation,as applicable.Suchcooperative
efforts mayincludethe Department’sjoinderin any applicationfor suchapproval,consent,permit
or variance,wherejoinderthereinby theDepartmentis requiredor helpful; provided,however,
that Lesseeshall reimburseCountyfor the Actual Cost incurredby theDepartmentin connection
with suchjoinderor cooperativeefforts. Notwithstandingthe foregoing,LesseeandCounty
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acknowledgethat the approvalsgivenby Countyunderthis Leaseareapprovalspursuantto its
authorityunderSections25536and25907of the CaliforniaGovernmentCode;that approvals
givenunderthis Leasein no way releaseLesseefrom obtaining,at Lessee’sexpense,all permits,
licensesandotherapprovalsrequiredby law for the constructionof Improvementson the
Premisesandoperationandotheruseof suchImprovementson the Premises;andthat the
Department’sduty to cooperateandCounty’sapprovalsunderthis Leasedo not in any way
modify or limit the exerciseof County’sgovernmentalfunctionsor decisionsasdistinct from its
proprietaryfunctionspursuantto this Lease.

5.6 Delaysin CommencementandCompletionof RenovationWork. Upon
commencementof constructionof the RenovationWork for the LandsideImprovementsor the
DocksideImprovements(as applicable),Lesseeshall thereafterdiligently pursuethe completion
of suchconstructionby the RequiredLandsideConstructionCompletionDateor the Required
DocksideConstructionCompletionDate,respectively(subjectto ForceMajeureas set forth
below). If Lesseeis delayedin thecommencementof constructionor completionof the
RenovationWork for the LandsideImprovementsdueto ForceMaj eure,thenthe Required
LandsideConstructionCommencementDateandthe RequiredLandsideConstructionCompletion
Date, if andto the extentthat the eventactuallycausesa delayin the commencementand
completionof construction(asapplicable)shallbe extendedby theperiodof the delaycausedby
suchForceMajeure. If Lesseeis delayedin the commencementof constructionor completionof
the RenovationWork for the DocksideImprovementsdueto ForceMajeure,thenthe Required
DocksideConstructionCommencementDateandthe RequiredDocksideConstruction
CompletionDate, if andto the extentthat the eventactuallycausesa delayin the commencement
andcompletionof construction(asapplicable)shall be extendedby theperiodof the delaycaused
by suchForceMajeure. Notwithstandingthe foregoing,(a) any extensiondueto ForceMajeure
shall be limited to theperiodof the delaycausedby the ForceMajeureeventandno suchdelay
shallbe consideredto havecommencedunlessLesseenotifies Directorin writing of the
commencementof suchdelaywithin ten (10) businessdaysafterLessee’sdiscoveryof the delay;
(b) in no eventshall the RequiredLandsideConstructionCommencementDatebe extendedfor
morethanan aggregateof oneyeardueto ForceMajeure; (c) in no eventshall the Required
Landside ConstructionCompletionDatebe extendedbeyondthe fifth (5th) anniversaryof the
EffectiveDate; (c) in no eventshall the RequiredDocksideConstructionCommencementDatebe
extendedfor morethanan aggregateof oneyeardueto ForceMajeure;and(d) in no eventshall
the RequiredDocksideConstructionCompletionDatebe extendedfor morethanan aggregateof
oneyeardueto ForceMajeure. LesseeandDirectorshall discussandattemptto agreeon the
lengthof time of any entitleddelaydueto ForceMajeurepursuantto this Section5.6. If theyare
unableto agreewithin thirty (30) daysafterwritten notice from Lesseeof the eventor occurrence
giving rise to Lessee’sclaim to an entitlementto a delayunderthis Section5.6, the mattershall be
arbitratedas setforth in Article 16.

In the caseof the RenovationWork, the AnchorageImprovementsReplacementandthe
SubsequentRenovation,the definition of ForceMaj eureshall also includedelaysin the
commencementandcompletionof the RenovationWork, the AnchorageImprovements
Replacement,or the SubsequentRenovation(asapplicable)dueto UnreasonableCountyActivity.
For thepurposesof this Lease,“UnreasonableCountyActivity” meansanyof the following that
occursafter the EffectiveDate: (i) the Department’sfailure to providerequiredCountyjoinder, if
any, as fee title ownerof the Premises,in Lessee’ssubmittalto the applicablegovernmental
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agencyof the Final PlansandSpecificationsfor theRenovationWork, the Anchorage
ImprovementsReplacementor the SubsequentRenovation(asapplicable)that areapprovedby
the Department;or (ii) the Department’sfailure to takesuchotheractions,at no costor expenseto
County, in its proprietarycapacity,thatarereasonablyrequestedby Lesseeandwhich are
necessaryfor Lesseeto proceedwith thepermittingandapprovalprocessfor the Renovation
Work, theAnchorageImprovementsReplacementor the SubsequentRenovation(asapplicable),
or the takingby theDepartmentof actionsin its proprietarycapacity,without Lessee’sconsent,
which arein conflict with Lessee’srights andobligationsunderthis Leaseandactuallydelaythe
receiptof any remainingpermitsor approvalsfor the RenovationWork, the Anchorage
ImprovementsReplacementor the SubsequentRenovation(asapplicable);or (iii) the
Department’sfailure to complywith the time periodsimposeduponthe DepartmentunderSection
5.3 above,exceptin the case(if any) wherea failure of the Departmentto notify Lesseeof its
approvalor disapprovalof a matterconstitutesCounty’sdeemedapprovalof suchmatter,or
constitutesCounty’sdeemeddisapprovalof suchmatterandCounty’sdisapprovalof suchmatter
is authorizedunderthe circumstances.Nothing containedin Section5.5 above,this Section5.6 or
anyotherprovisionsof this Leaseshall be construedas obliging the Departmentor the Countyto
supportproposals,issuepermits,or otherwiseact in a mannerinconsistentwith County’sactions
underits regulatorypowers. It shall not be UnreasonableCountyActivity if Countyfails to
acceleratethe County’scustomaryregulatorypermit or approvalprocess.No actionor inaction
shall constituteUnreasonableCountyActivity unlessanduntil all of the following proceduresand
requirementshavebeensatisfied:

5.6.1 Within a reasonabletime underthe circumstances,Lesseemustnotify
Director in writing of the specificconductcomprisingthe allegedUnreasonableCounty
Activity, andthenext opportunity,if any, for Countyto rectify suchallegedconduct. If
Lesseefails to notify Director in writing asspecifiedin the immediatelypreceding
sentencewithin five (5) daysfollowing Lessee’sdiscoveryof the allegedUnreasonable
CountyActivity, thennotwithstandingany contraryprovisionof this Section5.6, in no
eventshallLesseebe entitledto any extensionfor anyperiodof the delayunderthis
Section5.6 thatoccurredprior to the dateof Lessee’snoticedescribedin this Subsection
5.6.1.

5.6.2 Within seven(7) daysfollowing receiptof the noticealleging
UnreasonableCountyActivity, Director shall meetwith Lesseeor its authorized
representativein orderto determinewhetherUnreasonableCountyActivity hasoccurred
and, if so, how suchUnreasonableCountyActivity canbe rectifiedandthe durationof
the delaycausedby suchUnreasonableCountyActivity. If Directordeterminesthat
UnreasonableCountyActivity hasoccurredandthat Countycanandwill takerectifying
action,thenthe amountof delayunderthis Section5.6 for the UnreasonableCounty
Activity shall equaltheactualamountof delaydirectly causedby theUnreasonable
CountyActivity. If DirectordeterminesthatUnreasonableCountyActivity hasoccurred,
but that Countycannottakerectifying action(or if theproposedrectifying actionwill not
producethe resultsdesiredby Lessee),thenLesseeandDirectorshall establishthe length
of the delaylikely to be causedby the UnreasonableCountyActivity.

5.6.3 If, within fourteen(14) daysfollowing receiptof Lessee’snoticealleging
UnreasonableCountyActivity, DirectorandLesseehavenot agreedin writing asto
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whetherdelaydueto UnreasonableCountyActivity hasoccurredor the lengthof such
delay, thenthe mattershall be referredto the Boardof Supervisorsof the Countyfor such
determination.

5.7 Mannerof Construction.

5.7.1 GeneralConstructionStandards.All construction,alteration,
modificationor repairspermittedhereinshall be accomplishedby Lesseewith due
diligence. Lesseeshall takeall commerciallyreasonablestepsto minimize anydamage,
disruptionor inconveniencecausedby suchwork andmakeadequateprovisionsfor the
safetyandconvenienceof all personsaffectedthereby. Lesseeshall repair,at its own
costandexpense,anyandall damagecausedby suchwork, andshall restorethe area
uponwhich suchwork is performedto a conditionwhich is at leastequalto or betterthan
the conditionwhich existedbeforesuchwork wascommenced.Additionally, Lessee
shall pay or causeto bepaid all costsandexpensesassociatedtherewithandshall
indemnify, defendandhold Countyharmlessfrom andagainstall damages,costs,
expenses,lossesor claimsarisingout of or in connectionwith theperformanceof such
work, exceptto the extentthat suchdamages,costs,expenses,lossesor claimsarecaused
by County, its employees,contractorsor agents. Dust, noiseandothereffectsof such
work shallbe controlledusingacceptedmeasurescustomarilyutilized in orderto control
materiallyadverseeffectsassociatedwith constructionprojectsin well populatedand
developedareasof SouthernCalifornia.

5.7.2 Utility Work. Any work performedby or on behalfof Lesseeor any
occupantof the Premisesto connectto, repair,relocate,maintainor install any storm
drain, sanitarysewer,waterline, gasline, telephoneconduit,or any otherutility service
shall be performedin a mannerthatminimizesmaterialinterferencewith theprovisionof
suchservicesto the Premisesandotherpersons.

5.7.3 ConstructionSafeguards.Lesseeshall erectandproperlymaintainat all
times,as requiredby the conditionsandtheprogressof work performedby or on behalf
of Lessee,all necessarysafeguardsfor theprotectionof workersandthepublic.

5.7.4 Compliancewith ConstructionDocumentsandLaws; Issuanceof
Permits. All Improvementson the Premisesshall be completedin substantialcompliance
with any constructiondocumentsapprovedby Countyandalso in compliancewith all
ApplicableLaws. Lesseeshallhavethe soleresponsibilityfor obtainingall necessary
permitsandshall makeapplicationfor suchpermitsdirectly to thepersonor
governmentalagencyhavingjurisdiction thereover.

5.7.5 Noticeto Director;Damageto CountyImprovements.Lesseefurther
agreesto keepDirectorapprisedof theprogressof thework to the endthatDirectormay
timely inspectthe Premisesto assurepropersafeguardingof anyCounty-owned
improvementsexistingon or aroundthe Premises,includingbut not limited to seawalls,
undergroundconduitsandutility lines. If anysuchCounty-ownedimprovementis
damagedin connectionwith saidconstructionactivity, Lesseeagreesto repairsuch
damageimmediatelyat no costor expenseto Countyor, in the eventthatLesseefails to
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effectuatesuchrepairwithin five (5) businessdaysafterwritten notice from County(or
suchlongerperiodas maybe reasonablyrequiredto completesuchrepairso long as
Lesseecommencessuchrepairwithin five (5) businessdaysandthereafterdiligently
prosecutessameto completion),Countymay enteruponthe Premisesto makesuch
repairs,theActual Costof which shallbe paidby Lesseewithin two (2) businessdays
afterdemandby County. In the caseof damageto a County-ownedimprovementthat
doesnot involve risk ofpersonalinjury, risk of damageto otherimprovements,risk of
curtailmentor diminishmentof serviceor access,or any otheremergencysituation,the
referencesto “five (5) businessdays” in this Subsection5.7.5 shallbe changedto “thirty
(30) days.”

5.7.6 Rightsof Access. Representativesof the Departmentshall,upon
reasonablenoticeandat reasonabletimesduringnormalbusinesshours,havethe right of
reasonableaccessto the Premisesandthe Improvementsthereonwithout chargesor fees,
but at no costor expenseto Lessee,for thepurposeof ascertainingcompliancewith the
termsandconditionsof this Lease,includingbut not limited to the inspectionof the
constructionwork beingperformed. Suchaccessshall be reasonablycalculatedto
minimize interferencewith Lessee’sconstructionandloroperations,andCountyshall
complywith industrysafetystandardsin connectionwith anysuchaccess.Lesseeshall
havethe right to havea representativepresentto accompanythe representativesof the
Departmentin connectionwith suchaccess.In the eventof any emergencywhich is life-
threateningor which involvesthe threatof potentialsubstantialdamage,Countyshall
havethe right to enterthe Premisesimmediatelyandwithout noticeto or accompaniment
by Lessee.

5.7.7 Notice of Completion:As-Built Drawings. Uponcompletionof the
RenovationWork or any otherAlterations,Lesseeshall file or causeto be filed in the
Official Recordsof the Countyof Los Angelesa Notice of Completion(the “Notice of
Completion”)with respectto the ImprovementsandLesseeshall deliver to County,at no
costto County,two (2) setsof Conoflexor Mylar final as-builtplansandspecifications
of the Improvements(or suchportionsthereofasaffectedby thework andasto which
planswould customarilybeprepared(e.g.,excludingthosecomponentsof interior
renovationsasto which plansarenot applicable)).

5.7.8 Final CompletionCertificate. Promptlyaftercompletionof the
RenovationWork for the LandsideImprovements,the RenovationWork for the Dockside
Improvements,theAnchorageImprovementsReplacementor the Subsequent
Renovation,uponLessee’srequest,Countyshall executeanddeliver to Lesseea final
completioncertificate(the “Final CompletionCertificate”) as to thework which is the
subjectthereof,which shall conclusivelyevidencethe completionof suchwork by
Lesseein accordancewith the termsof this Lease.

5.8 Useof Plans. ContractsbetweenLesseeandanyarchitect,designprofessionalor
licensedcontractorin connectionwith Alterationsshall provide, in form andcontentreasonably
satisfactoryto County, for the assignmentthereofto County(andLessee’sEncumbrance
Holder(s)if requiredby Lessee’sEncumbranceHolder(s))as securityto Countyfor Lessee’s
performancehereunder,andCountyshall be furnishedwith a copyof anysuchcontract,together
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with the further agreementof thepartiesthereto,that if this Leaseis terminatedby Countydueto
Lessee’sdefault,County(or if Countyentersinto a new leasewith Lessee’sEncumbranceHolder
pursuantto Article 12, thenLessee’sEncumbranceHolder) may, at its election,useanyplansand
specificationscreatedby sucharchitect,designprofessionalor contractorin connectionwith the
contractfor suchAlterations,uponthepaymentof any sumsdueto anyparty thereto. County’s
right to electto useplansandspecificationsasdescribedaboveshallnot includetheunauthorized
right to useanytrademarks,tradenamesor logosof Lesseeor any sucharchitect,design
professionalor contractor. The assignmentto CountyandLessee’sEncumbranceHolder(s)
describedin this Section5.8 shall be effectiveuntil the Final CompletionCertificatefor the
subjectwork is issued,andshall be subordinateto the securityinterest,if any, of Lessee’s
constructionlenderin the assignedcontract,which subordinationshall be in a form reasonably
acceptableto Lessee’sconstructionlender.

5.9 WhereDirectorApprovalNot Required. Notwithstandingthe foregoing,and
notwithstandinganythingto the contraryin this Article 5, Lesseeshall not be requiredto seekor
obtainthe approvalsof Directordescribedin this Article 5 (including thosesetforth in Section
5.3) for Alterationswhereall of the following conditionsare satisfied:(i) the total costof the
projectis lessthanOneHundredThousandDollars ($100,000),adjustedannuallyto reflectthe
increaseor decreasein the ENR Index from andafter the EffectiveDate(provided,however,that
in no eventshall suchadjustmentresultin a reductionof the thresholdfor Directorapprovalto
lessthanOneHundredThousandDollars ($100,000);(ii) noneof the proposedconstruction
activity is structuralin nature;and(iii) noneof the proposedconstruction,additions,modifications
or changesmateriallyaffector arevisible from the exteriorof the Premises;provided,however,
thatwheneverLesseemakesor constructsor permitsany improvementsin or to the Premises,
Lesseeshall (a) give written noticethereof(including a descriptionof the work to be doneandthe
permitsobtainedfor suchwork), and(b) furnish a copy of “as-built” plansuponcompletionof
suchwork to County.

5.10 Protectionof County. Nothing in this Leaseshall be construedas constitutingthe
consentof County,expressor implied, to theperformanceof anylabor or the furnishingof any
materialsor any specificImprovements,alterationsor repairsto the Premisesof anypart thereof
by any contractor,subcontractor,laboreror materialman,nor as giving Lesseeor anyotherperson
anyright, poweror authorityto actas agentof or to contractfor, or permit the renderingof, any
services,or the furnishingof anymaterials,in any suchmanneraswould give rise to the filing of
mechanics’liens or otherclaimsagainstthe Premisesor County.

5.10.1 PostingNotices. Countyshall havethe right at all reasonabletimesand
placesto postand,as appropriate,keepposted,on the Premisesanynoticeswhich
Countymaydeemnecessaryfor theprotectionof County,the Premisesandthe
Improvementsthereonfrom mechanics’liens or otherclaims. Lesseeshall give County
at leastten (10) businessdaysprior written noticeof the commencementof anywork to
be doneon the Premises,in orderto enableCountytimely to postsuchnotices.

5.10.2 PromptPayment. Lesseeshallmake,or causeto be made,prompt
payment(subjectto reasonabledispute)of all moniesdueandowing to all personsdoing
anywork or furnishingany materialsor suppliesto Lesseeor any of its contractorsor
subcontractorsin connectionwith the Premisesandthe Improvementsthereon. Lessee
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shall havethe right to contestanysuchamount;provided,however,the entireexpenseof
any suchcontest(including interestandpenaltieswhich mayaccrue)shallbe the
responsibilityof Lessee.

5.10.3 Liens: Indemnity. Subjectto Lessee’srights to contestthe sameprior to
payment,Lesseeshall keepthe Premisesandany Improvementsthereonfree andclearof
all mechanics’liens andotherliens arisingout of or in connectionwith work donefor
Lesseeandloranypartiesclaiming throughLessee.Lesseeagreesto andshall indemnify,
defendandhold Countyharmlessfrom andagainstany claim, liability, loss,damages,
costs,expenses,attorneys’feesincurredin defendingandall otherexpenseson account
of claimsof lien(s) of laborersor materialmenor othersfor work performedor materials
or suppliesfurnishedto Lesseeor personsclaimingunderit.

In the eventanylien is recorded,Lesseeshall, within twenty (20) days
afterdemand,furnish any oneof the following, asdetenninedby Lessee: (i) thebond
describedin California Civil CodeSection3143,or successorstatute,which resultsin the
removalof suchlien from the Premises,(ii) a SetAside Letter from Lessee’sconstruction
lender,in form andsubstancereasonablysatisfactoryto County, settingasidesufficient
funds from Lessee’sconstructionloanfor the satisfactionof suchlien, or (iii) a title
insurancepolicy or endorsementinsuringCountyagainstany lossor liability arisingout
of suchlien, togetherwith anyotherevidencerequestedby Countyto evidencethatsuch
claim will be paid, removedor dischargedasa claim againstthe Premisesand/orCounty.

5.11 AnchorageImprovementsReplacement.For purposesof this Lease,the
“AnchorageImprovementsReplacement”meansthe demolitionandremovalof all docks,
gangways,anchorageslips, end-tiesandrelatedanchorageImprovements(collectively,
“AnchorageImprovements”)locatedon the Premises,andthereplacementthereofwith new
AnchorageImprovements,includingwithout limitation, new concretedocks,includingADA
access,a pump-outstation,anduponrequestby County,a guestdock/watertaxi dock. The
AnchorageImprovementsReplacementshall be of a first-class,then-currentstateof the art quality
anddesign,that is at leastcommensuratein quality anddesignto the then-currentstateof the art
Bellingham-typeor equivalentquality facilities constructedon or about2010,as such
Bellingham-typequality anddesignmayevolveduring theperiodprior to the submissionby
Lesseeto Directorof the preliminaryplansandspecificationsfor the constructionof the
AnchorageImprovementsReplacementpursuantto Section5.3 of this Lease. For avoidanceof
doubt, thephrase“then-current”usedin the immediatelyprecedingsentenceshallmeancurrentas
of the time of the submissionby Lesseeto Directorof thepreliminaryplansandspecificationsfor
the constructionof the AnchorageImprovementsReplacementpursuantto Section5.3 of this
Lease. On or beforeeachanniversaryof the Effective Date,Lesseeshall deliver to Directoron an
annualbasisanevaluation,preparedby an independentmarineengineerengagedby Lesseeand
approvedby Director, of thephysicalconditionandestimateddateof expirationof the remaining
usefullife (if any) of the existingAnchorageImprovements(each,an “Anchorage
ImprovementsReport”). Lesseeshall commencethe constructionof theAnchorage
ImprovementsReplacementon or beforethe date(the “RequiredAnchorageImprovements
ReplacementCommencementDate”) that is the earliestof(a) one (1) yearfollowing the dateof
anythen-currentAnchorageImprovementsReportreasonablyapprovedby Director in writing
that disclosesthat the remaininguseful life of the AnchorageImprovementshasexpiredor is
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expectedto expirewithin oneyearfollowing the dateof the AnchorageImprovementsReport,(b)
the earliestestimateddateof expirationof the remaininguseful life of the existingAnchorage
Improvementsset forth in anypreviousAnchorageImprovementsReportreasonablyapprovedby
Director in writing, or (c) the fourteenth(14th) anniversaryof the Effective Date;provided,
however,thatLesseeshall not commencethe constructionof the AnchorageImprovements
Replacement(andthe RequiredAnchorageImprovementsReplacementCommencementDate
shall not occur)prior to the tenth(10t1) anniversaryof theEffectiveDateunlessotherwisedirected
in writing by Director. Lesseeshall substantiallycompletethe constructionof the Anchorage
ImprovementsReplacementon or beforethe date(the “RequiredAnchorageImprovements
ReplacementCompletionDate”) that is the earlierof two (2) yearsfollowing the earlierof the
dateof the commencementof theAnchorageImprovementsReplacementor the Required
AnchorageImprovementsReplacementCommencementDate. The RequiredAnchorage
ImprovementsReplacementCommencementDateandRequiredAnchorageImprovements
ReplacementCompletionDateshall be subjectto extensionfor delaysin the commencementor
substantialcompletion(asapplicable)of the AnchorageImprovementsReplacementdueto Force
Majeure. For purposesof this Section5.11, in additionto the othermattersincludedin the
definition of “Force Majeure”underthis Lease,“ForceMajeure”shall includedelaysin the
receiptof requiredgovernmentalapprovalsfor the AnchorageImprovementsReplacementthat
areunreasonableandunforeseeable,providedthatLesseefiled all applicationsfor anyrequired
governmentalpermitsfor the AnchorageImprovementsReplacementon a timely basisnot later
thanthe date(s)normallyrequiredfor receiptof suchgovernmentalpermitsby the Required
AnchorageImprovementsReplacementCommencementDateanddiligently processedsuch
applicationsuntil receiptof the requiredgovernmentalpermits. Notwithstandingany contrary
provisionof this Section5.11, (A) any extensiondueto ForceMajeureshallbe limited to the
periodof the delaycausedby theForceMajeureeventandno suchdelayshall be consideredto
havecommencedunlessLesseenotifiesDirector in writing of the commencementof suchdelay
within ten (10) businessdaysafterLessee’sdiscoveryof the delay; and(B) in no eventshall either
theRequiredAnchorageImprovementsReplacementCommencementDateor the Required
AnchorageImprovementsReplacementCompletionDatebe extendedfor morethanan aggregate
of oneyear(for eachsuchdate).

If theAnchorageImprovementsReplacementis not substantiallycompletedby the
RequiredAnchorageImprovementsReplacementCompletionDate(as suchdatemaybe
extendedfor ForceMajeureassetforth abovein this Section5.11), thenuponLessee’srequest
the RequiredAnchorageImprovementsReplacementCompletionDate shall be extendedfor up
to two 3-monthextensionperiodson the conditionsthat: (I) LesseemustprovideDirectorwith
written noticeof Lessee’srequestfor suchan extensionnot laterthanthe then-currentRequired
AnchorageImprovementsReplacementCompletionDate (aspreviouslyextendedunderthis
Section5.11), and(II) the then-currentPercentageRentrateundercategory“(a)” of Subsection
4.2.2 (e.g.,25% asof theEffective Date)shall be increasedby onepercent(1%) for each3-
monthextension(or partial 3-monthextension)in the RequiredAnchorageImprovements
ReplacementCompletionDateunderthis paragraph.If Lesseefails to substantiallycompletethe
AnchorageImprovementsReplacementwithin the two 3-monthextensionperiodssetforth
abovein this paragraph,thenCountyshallhavethe right, in additionto any otherrights or
remediesthatCountymayhavein connectionwith Lessee’sfailure to substantiallycompletethe
AnchorageImprovementsReplacementasrequiredunderthis Section5.11,andin the County’s
soleandabsolutediscretion(regardlessof whetherLesseerequests,doesnot request,or rejects,
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any further extensionof theRequiredAnchorageImprovementsReplacementCompletionDate,
to furtherextendthe RequiredAnchorageImprovementsReplacementCompletionDate for
additional3-monthextensionperiodsto not laterthanthe dateof Lessee’ssubstantialcompletion
of theAnchorageImprovementsReplacement,in which casethe then-currentPercentageRent
rateundercategory“(a)” of Subsection4.2.2 (aspreviouslyincreasedunderthis paragraph)shall
be furtherincreasedby onepercent(1%) for each3-monthextension(or partial 3-month
extension)requiredfor Lessee’ssubstantialcompletionof the AnchorageImprovements
Replacement.Uponany increasein the PercentageRentrateundercategory“(a)” of Subsection
4.2.2pursuantto this paragraph,suchadjustedPercentageRentrateshall not thereafterbe
reducedduring the remainingTerm of the Lease.

TheAnchorageImprovementsReplacementshallbeperformedat Lessee’ssolecostand
expense.Without in anymannerlimiting the amountof costsandexpensesthatLesseemight
incur in connectionwith theperformanceof theAnchorageImprovementsReplacement
(including all design,entitlementandconstructionactivities),Lesseeshallbe requiredto expend
on theAnchorageImprovementsReplacementnot lessthanthe AIR RequiredCostAmount (as
definedbelow) for out-of-pockethardcostspaid to third parties(excludingthe valueor costof
land or waterarea,the existingleaseholdor the existingImprovements)for the constructionof
theAnchorageImprovementsReplacement(the “AIR QualifiedHard Costs”). Without
limitation of anyotherrequirementsfor AIR QualifiedHard Costs,AIR QualifiedHard Costs
shall not includeanysoft costsrelatingto the AnchorageImprovementsReplacement.If in-
houseconstructionlabor is usedto performtheAnchorageImprovementsReplacement
constructionwork, thenin additionto out-of-pockethardcostspaid to third parties,AiR
QualifiedHard Costsshall also includeactualhardcostsincurredby Lesseefor utilization of in-
houseconstructionlabor for actualservicesrenderedat marketratesfor comparableservices
providedby third-partylaborers(but not greaterthanthehourly rateactuallypaidby Lesseeto
suchin-houselaborers),assuchcostsareconfirmedto andreasonablyapprovedby Director.
The “AIR RequiredCostAmount” means$2,500,000,as increased(but not decreased)by the
samepercentageincrease(if any) in the ENR Index during theperiodfrom (I) January,2009
until (II) the monthof the substantialcompletionof the AnchorageImprovementsReplacement.
Lesseeexpresslyacknowledgesthatgiventhe significantperiodof time betweenthe dateof this
Leaseandtheperformanceof theAnchorageImprovementsReplacementandgiventhe required
quality anddesignstandardof the AnchorageImprovementsReplacementsetforth in the first
paragraphof this Section5.11, the costof the AnchorageImprovementsReplacementmight be
significantly greaterthantheAIR RequiredCostAmount, andthe AIR RequiredCostAmount
shall not be interpretedin anymanneras a maximumcostamountthat Lesseemight be required
to incur to performtheAnchorageImprovementsReplacement.

5.12 SubsequentRenovation. In additionto the RenovationWork andAnchorage
ImprovementsReplacementto be performedby Lesseepursuantto Sections5.1 and5.11,Lessee
shall be requiredto completean additionalrenovationof the LandsideImprovementsand
DocksideImprovementsduring the remainingTerm of the Leasein accordancewith the termsand
provisionsof this Section5.12 (the “SubsequentRenovation”). The constructionof the
SubsequentRenovationshall be commencedby Lesseeby suchdateaswill reasonablypermitthe
completionof the SubsequentRenovationby not later thanthe twenty-second(22w’) anniversary
of theEffective Date;provided,however,thatLesseeshall not commencethe Subsequent
Renovationprior to the nineteenth(19th) anniversaryof the Effective Date. Lesseeshall
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substantiallycompletethe SubsequentRenovationby not laterthanthe twenty-second(22nd)

anniversaryof the Effective Date. The SubsequentRenovationshall consistof suchrenovation
andconstructionwork asnecessaryto revitalizeandupgradethe exterior,the commonareas(both
exteriorandinterior) andthe landscapingof the LandsideImprovementsandDockside
Improvementsto a conditionandappearanceat leastequalto that of otherfirst classresidential
apartmentprojectsthenrecentlyconstructedor beingconstructedin Marina del Rey. Prior to the
commencementof constructionof the SubsequentRenovation,Lesseeshall submitto Directora
renovationplan for the SubsequentRenovation(the “SubsequentRenovationPlan”), which
renovationplan shall (a) describethe proposedrenovationwork in suchdetail as reasonably
requestedby Director, (b) includea design,governmentalapprovalandconstructionschedulefor
thework describedtherein,(c) includea budgetfor all work costs,and(d) addresssuchother
mattersasDirectorreasonablyrequests.The SubsequentRenovationPlanshall be submittedby
Lesseeto Countynot laterthansuchdateas, taking into considerationthe approvalperiods
describedin this Section5.12 andSection5.3 above,andthe estimatedtime requiredto obtainall
necessarygovernmentalapprovalsandpermits,will reasonablybe expectedto permitthe
completionby Lesseeof the SubsequentRenovationby the daterequiredunderthis Section5.12.
Director shallhavesixty (60) daysafterreceiptof the SubsequentRenovationPlanwithin which
to reasonablyapproveor disapprovethe SubsequentRenovationPlan,or to approvethe
SubsequentRenovationPlansubjectto conditionsimposedby Director in Director’s reasonable
judgment. Failureof Director to notify Lesseein writing of Director’s approvalor disapprovalof
the SubsequentRenovationPlanshall be deemedDirector’s disapprovalof the Subsequent
RenovationPlan. UponDirector’s approvalof the SubsequentRenovationPlan,Lesseeshall
proceedto satisfyall conditionsin this Article 5 to the commencementof the Subsequent
Renovationandto commenceandcompletethe SubsequentRenovationin accordancewith the
SubsequentRenovationPlanandthe termsandconditionsof this Article 5. Director’s approvalof
the actualplansandspecificationsfor the SubsequentRenovationshall proceedin accordance
with theprotocol for plansubmissionandapprovalset forth in Section5.3 of this Lease,except
that the schematicplan submittalrequirementsset forth in Subsection5.3.1 shallnot be applicable
to the extentthat the SubsequentRenovationPlanapprovedby Director satisfiesthe requirements
of suchSubsection5.3.1. Lessee’sfailure to complywith the scheduleapprovedby Directoras
partof SubsequentRenovationPlanand/orto meetthe constructioncommencementand
completiondeadlinespertainingto the SubsequentRenovationsetforth in this Section5.12
(exceptto the extentdueto ForceMajueredelayas setforth in Section5.6) shall, if not cured
within the cureperiodsetforth in Subsection13.1.3,constitutean Eventof Default. Any dispute
asto whetherDirectorhasfailed to exercisereasonablejudgmentin the approvalor disapprovalof
the SubsequentRenovationPlanshall be submittedto arbitrationpursuantto Article 16 of this
Lease. If the arbitratordeterminesthatDirector failed to exercisereasonablejudgmentin the
approvalor disapprovalof the SubsequentRenovationPlanandas a resultthereofLesseeis
delayedin the completionof the SubsequentRenovationby the requiredcompletiondateset forth
in the first paragraphof this Section5.12, thentherequireddatesfor the commencementand
completionof suchSubsequentRenovationshall be extendedby the durationof the delaycaused
by Director’s failure to reasonablyapprovethe SubsequentRenovationPlan,providedthat the
requireddatesfor the commencementandcompletionof the SubsequentRenovationshall not be
extendedbeyondthe datesreasonablyrequiredfor the commencementandcompletionby Lessee
of the SubsequentRenovation.
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5.13 SubsequentRenovationFund. Commencingwith the month following the month
duringwhich the fifth (5th) anniversaryof the earlierof the dateof the substantialcompletionof
the RenovationWork for the LandsideImprovementsor the RequiredLandsideConstruction
CompletionDateoccurs,andcontinuinguntil the completionof the SubsequentRenovation,
Lesseeshall establishandmaintaina reservefund (the “SubsequentRenovationFund”) in
accordancewith theprovisionsof this Section5.13 for thepurposeof funding the costof the
SubsequentRenovation;provided,however,thatLessee’sobligationto performthe Subsequent
Renovationshall not be limited to the fundsavailablein the SubsequentRenovationFund. The
SubsequentRenovationFundshallbeheld in an accountestablishedwith a reputablefinancial
institutionreasonablyacceptableto Director (which shall includeLessee’sEncumbranceHolder)
into which depositsshall be madeby Lesseepursuantto this Section5.13. On or beforethe
fifteenth (15th) dayof eachmonthduring theperiodduring which the SubsequentRenovation
Fundis requiredto be maintainedby Lesseehereunder,Lesseeshallmakea monthlydepositto
the SubsequentRenovationFundin an amountequalto oneandone-halfpercent(1.5%) of total
GrossReceiptsfrom the LandsideImprovementsandDocksideImprovementsfor theprevious
month. All interestandearningson the SubsequentRenovationFundshall be addedto the
SubsequentRenovationFund,but shallnot be treatedas a creditagainstthe Subsequent
RenovationFunddepositsrequiredto be madeby Lesseepursuantto this Section5.13. In lieu of
monthlydepositsto the SubsequentRenovationFund,LesseeandDirectormaymutuallyagree
uponsubstitutearrangementssatisfactoryto Director for the establishmentof an adequatesecurity
sourcefor theperformanceof the SubsequentRenovation,suchasa bondingmechanismor a
letter of credit.

Disbursementsshall be madefrom the SubsequentRenovationFundonly for costsfor the
design,permitting,entitlementsandconstructionof the SubsequentRenovationwhich havebeen
reasonablyapprovedby Director;provided,however,if fundsremainin the Subsequent
RenovationFundafter the SubsequentRenovationhasbeencompletedandall costsfor the
SubsequentRenovationpaid in full, thenany suchexcessfunds shallbe releasedpromptlyto
Lessee.Prior to the disbursementof anyamountsfrom the SubsequentRenovationFund,Lessee
shall furnish to Directorapplicableinvoices,evidenceof paymentandotherback-upmaterials
reasonablyacceptableto Directorconcerningtheuseof amountsfrom the SubsequentRenovation
Fund. Directorshall haveno obligationto approvethe disbursementof amountsfrom the
SubsequentRenovationFundunlessanduntil DirectorhasapprovedLessee’sSubsequent
RenovationPlanfor suchSubsequentRenovationandLesseehasfurnishedto Directorevidence
reasonablysatisfactoryto DirectorthatLesseehassufficient financial resources(taking into
considerationthe SubsequentRenovationFund)to pay for all costsof suchSubsequent
Renovation.

5.14 Capital InwrovementFund. Commencingwith themonthfollowing the month
duringwhich the RenovationWork for the LandsideImprovementsis substantiallycompleted
andcontinuingduring the remainingTerm of the Lease,Lesseeshall establishandmaintaina
reservefund (the “Capital ImprovementFund”) in accordancewith theprovisionsof this
Section5.14 for the costof PermittedCapitalExpenditures(asdefinedbelow) for the Premises.
Depositsto the Capital ImprovementFundshall be segregatedinto the following two sub-funds:
(1) a sub-fundfor the LandsideImprovementsandDocksideImprovements,and(2) a sub-fund
for the AnchorageImprovements.All Capital ImprovementFunddepositsattributableto Gross
Receiptsderivedfrom the LandsideImprovementsandDocksideImprovementsshallbe
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depositedinto the LandsideImprovementsandDocksideImprovementssub-fund,andamounts
shallbe dispersedfrom suchsub-fundonly for PermittedCapitalExpenditures(as defined
below) for the LandsideImprovementsandDocksideImprovements.All Capital Improvement
Funddepositsattributableto GrossReceiptsderivedfrom theAnchorageImprovementsshallbe
depositedinto the AnchorageImprovementssub-fund,andamountsshall be dispersedfrom such
sub-fundonly for PermittedCapitalExpendituresfor theAnchorageImprovements.All interest
andearningson eachsub-fundof the CapitalImprovementFundshall be addedto suchsub-fund,
but shall not be treatedas a credit againstthe CapitalImprovementFunddepositsrequiredto be
madeby Lesseepursuantto this Section5.14. On or beforethe fifteenth (15th) dayof each
monthduring theperioddescribedin the first sentenceof this paragraph,Lesseeshall makea
monthlydepositto eachsub-fundof the CapitalImprovementFundin the following percentages
of GrossReceiptsfor the previousmonth:

Sub-Fundfor LandsideImprovementsandDocksideImprovements

1.5% of GrossReceiptsderivedfrom the LandsideImprovementsandDocksideImprovements

Sub-Fundfor AnchorageImprovements

Until the substantialcompletionof theAnchorageImprovementsReplacement,3% of Gross
Receiptsderivedfrom the AnchorageImprovements

During the 10-yearperiodafter the substantialcompletionof the AnchorageImprovements
Replacement,.5% of GrossReceiptsderivedfrom the AnchorageImprovements

During the remainderof the Term of the Lease(following the foregoing10-yearperiod), 1.5% of
GrossReceiptsderivedfrom the AnchorageImprovements

LesseeandCountyagreeandacknowledgethat thepurposeof the Capital Improvement
Fundshall be to provide funds for the costsof additions,replacements,renovationsor significant
upgradesof or to the Improvementson the Premises,includingbuilding exteriorsandmajor
building systems(suchas HVAC, mechanical,electrical,plumbing,vertical transportation,
security,communications,structuralor roof) that significantly increasethe capacity,efficiency,
usefullife or economyof operationof the Improvementsor their major systems,after the
completionof theRenovationWork (“PermittedCapitalExpenditures”).Without limitation
of thepermittedusessetforth in the immediatelyprecedingsentence,CapitalImprovementFund
amountsdepositedin theAnchorageImprovementssub-fundprior to the completionof the
AnchorageImprovementsReplacementmaybe usedfor approvedcostsincurredfor the
AnchorageImprovementsReplacementdescribedin Section5.11 above;provided,however,that
CapitalImprovementFundamountsrequiredto be depositedinto theAnchorageImprovements
sub-fundafter the earlierof the dateof the substantialcompletionof the Anchorage
ImprovementsReplacementor the RequiredAnchorageImprovementsReplacementCompletion
Dateshall not beusedfor costsof the AnchorageImprovementsReplacement.Notwithstanding
any contraryprovisionof this Lease,the Capital ImprovementFundshallnot be usedto fund any
portionof the costof the RenovationWork or the SubsequentRenovation. In addition, the
Capital ImprovementFundshallnot be usedfor building additions,newprojectamenities(e.g.,
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barbequesor fitnessequipment)or newcommonareafurniture. PermittedCapitalExpenditures
shallnot includethe costof periodic,recurringor ordinaryexpenditures,repairsor replacements
that keepthe Improvementsor their major systemsin a good,operatingcondition,but thatdo not
significantlyaddto their valueor appreciablyprolongtheir usefullife. PermittedCapital
Expendituresmustconstitutecapitalreplacements,improvementsor equipmentundergenerally
acceptedaccountingprinciplesconsistentlyapplied. Furthermore,PermittedCapital
Expendituresshall not includecostsfor anynecessaryrepairsto remedyanybrokenor damaged
Improvements,all of which costsshall be separatelyfundedby Lessee.By way of example,set
forth on Exhibit D attachedto this Leaseareexamplesof categoriesof PermittedCapital
Expendituresthatqualify aspropercoststo be fundedfrom the Capital ImprovementFund. All
specificpurposesandcostsfor which Lesseedesiresto utilize amountsfrom the Capital
ImprovementFundshallbe subjectto Director’s approval,which approvalshall not be
unreasonablywithheld, conditionedor delayed.

The CapitalImprovementFundshall be held in an accountestablishedwith a reputable
financial institution (includingLessee’sEncumbranceHolder) reasonablyacceptableto Director
into which depositsshallbe madeby Lessee(and/orinto which Lessee’EncumbranceHolder
shallprovidefunds)pursuantto this Section5.14. The amountsto be addedto the Capital
ImprovementFundshall be inclusiveof amountsrequiredto be depositedwith andheldby an
EncumbranceHolder,providedthat the EncumbranceHolderacknowledgesthat suchamounts
aresubjectto, andadministeredin accordancewith, the requirementsof this Section5.14,
including allocationof depositsanddisbursementsbetweenthe two sub-fundsasdescribed
herein.

Exceptfor disbursementsfrom the AnchorageImprovementssub-fundfor theAnchorage
ImprovementsReplacement,no disbursementsshallbemadefrom the Capital Improvement
Funduntil after the tenth(10th) anniversaryof the dateof the substantialcompletionof the
RenovationWork for theLandsideImprovements.In addition,subjectto useof the Anchorage
Improvementssub-fundfor theAnchorageImprovementsReplacement,no disbursementsshall
bemadefrom the CapitalImprovementFundafter the tenth (10th) anniversaryof the dateof the
substantialcompletionof theRenovationWork to curedeficienciesarisingfrom the failure of
Lesseeto maintainandrepairthe Improvementsin accordancewith therequirementsof this
Leaseduring suchten (10) yearperiod. Disbursementsshallbe madefrom the Capital
ImprovementFundfor costsreasonablyapprovedby Directorwhich havebeenincurredafter the
tenth(10th) anniversaryof the dateof the substantialcompletionof the RenovationWork for the
LandsideImprovements(or for suchcostspertainingto the AnchorageImprovements
Replacement)andthat satisfythe requirementsof this Section5.14. Capital ImprovementFunds
shallbe usedonly afterall othersourcessuchaswarrantyproceedsandproductinsurancefunds
areexhausted(or determinedto be unavailable). For thepurposeof obtainingDirector’s prior
approvalof anyCapitalImprovementFunddisbursements,Lesseeshall submitto Director on an
annualcalendaryearbasisa capitalexpenditureplan for theupcomingyearthat detailsthe
amountandpurposeof anticipatedCapital ImprovementFundexpendituresfor which Lessee
requestsDirector’s approval,which approvalshallnotbeunreasonablywithheld, conditionedor
delayed. Any anticipatedexpendituresetforth in suchcapitalexpenditureplanwhich is
approvedby Directorasan acceptableCapitalImprovementFunddisbursementshallbe
consideredpre-approvedby Director (but only up to the amountof suchexpenditureset forth in
the annualcapitalexpenditureplan) for the durationof theupcomingyear. Lesseeshall havethe
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right during the courseof eachyearto submitto Director for Director’s approvalrevisionsto the
then-currentcapitalexpenditureplan in effect for suchyear,or individual expendituresnot noted
on thepreviouslysubmittedcapitalexpenditureplan. Prior to the disbursementof any amounts
from the Capital ImprovementFund,Lesseeshall furnishto Directorapplicableinvoices,
evidenceofpaymentandotherback-upmaterialsreasonablyacceptableto Directorconcerning
theuseof amountsfrom the Capital ImprovementFund.

All amountsthenexistingin the CapitalImprovementFundshallbe expendedfor
PermittedCapitalExpendituresnot later thanseven(7) yearsprior to the expirationof the Term
of theLease. Capital ImprovementFunddepositsmadeafter suchdateshall continueto beused
for PermittedCapitalExpenditurepurposesunderthis Section5.14;provided,however,if
Countyelectsto requireLesseeto removethe Improvementsat the endof the Term andrequires
Lesseeto providesecurityto secureits obligationto performsuchremovalobligationsin
accordancewith Subsection2.3.2 of this Lease,thenLesseeshall havethe right to contributethe
depositsthereafterrequiredto be madeby Lesseeunderthis Section5.14 towardsLessee’s
obligationsto fund the securityrequirementsin Subsection2.3.2,but only if andto the extent
that therearesufficient fundsmadeavailablein the CapitalImprovementFundfor anyneeded
PermittedCapitalExpenditures,asdeterminedby Director in Director’s reasonablediscretion.

6. CONDEMNATION.

6.1 Definitions.

6.1.1 Condemnation.“Condemnation”means(1) the exerciseby any
governmentalentity of the powerof eminentdomain,whetherby legalproceedingsor
otherwise,and(2) a voluntarysaleor transferto any Condemnor(ashereafterdefined),
eitherunderthreatof Condemnationor while legalproceedingsfor Condemnationare
pending.

6.1.2 Dateof Taking. “Date of Taking” meansthe earliestof (a) the datethat
the Condemnorhastheright of occupancypursuantto an orderfor possessionissuedby a
courtassertingjurisdictionoverthe Premises;(b) the datethat the final orderof
Condemnationis issuedin the eventof a transferby powerof eminentdomain;or (c) title
is transferredto anyCondemnorthroughvoluntarysaleor transfer,eitherunderthreatof
Condemnationor while legal proceedingsfor Condemnationarepending.

6.1.3 Award. “Award” meansall compensation,sumsor anythingof value
awarded,paidor receivedfrom a total or partial Condemnation.

6.1.4 Condemnor.“Condemnor”meansany public or quasi-public
authority,or privatecorporationor individual, havingthepowerof eminentdomain.

6.2 Parties’RightsandObligationsto be Governedby Lease. If, during the Term of
this Lease,thereis any Condemnationof all or anypartof the Premises,any Improvementson the
Premisesor any interestin this Leaseby Condemnation,the rights andobligationsof theparties
shallbe determinedpursuantto theprovisionsof this Article 6.
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6.3 Total Taking. If the Premisesaretotally takenby Condemnation,this Leaseshall
terminateon theDateof Taking.

6.4 Effect of PartialTaking. If a portionof the Premisesor the Improvementsthereon
aretakenby Condemnation,this Leaseshall remainin effect, exceptthatLesseemayelectto
terminatethis Leaseif the remainingportionof the Premisesarerenderedunsuitable(asdefined
herein)for Lessee’scontinuedusefor thepurposescontemplatedby this Lease. Theremaining
portionof the Premisesshall be deemedunsuitablefor Lessee’scontinueduseif, following a
reasonableamountof reconstruction,Lessee’sbusinesson the Premisescould not be operatedat a
commerciallyreasonableeconomiclevel taking into considerationthe amountof funds, if any, in
excessof theAward, necessaryto continuesuchoperation. Lesseemustexerciseits right to
terminateby giving Countywritten noticeof its electionwithin ninety (90) daysafterthe Dateof
Taking. Suchnoticeshall alsospecifythe dateof termination,which shall not beprior to the Date
of Taking. Failureto properlyexercisethe electionprovidedfor in this Section6.4 will resultin
this Lease’scontinuingin full force andeffect, exceptthatAnnualMinimum Rentshallbe abated
pursuantto Section6.5, below.

In the eventthatLesseedoesnot electto terminatethis Leaseasprovided
above,thenLessee,whetheror not the Awardsor payments,if any, on accountof such
Condemnationshall be sufficient for thepurpose,shall, at its solecostandexpense,within a
reasonableperiodof time, commenceandcompleterestorationof the remainderof the Premises
asnearlyaspossibleto its value,conditionandcharacterimmediatelyprior to such
Condemnation,taking into account,however,any necessaryreductionin sizeor otherchange
resultingfrom the Condemnation;provided,however,that in caseof a Condemnationfor
temporaryuse,Lesseeshallnot be requiredto effect restorationuntil suchCondemnationis
terminated.

6.5 Effect of PartialTaking on Rent. If anyportionof the Premisesis takenby
Condemnationandthis Leaseremainsin full force andeffect as to theportionof thePremisesnot
so taken(a “Partial Taking”), the AnnualMinimum Rentshall be reducedasof the dateof the
PartialTaking to anamountequalto theAnnual Minimum Rentmultiplied by the ratio of the fair
marketvalueof theportionof the Premisesnot so takento the fair marketvalueof the entire
Premisesimmediatelyprior to the PartialTaking, but without regardto anydiminution in value
resultingfrom the imminenttaking. Uponthe nextAdjustmentDate,asdescribedin Subsection
4.3 above,if any, for thepurposesof adjustingthe AnnualMinimum Rent,all AnnualRentpaid
by Lesseeto Countyprior to the Dateof Taking shallbe adjusted,for the purposesof this
calculationonly, to the proportionthat the fair marketvalueof the portion of the Premiseswhich
remainsafter the PartialTakingbearsto the fair marketvalueof the entirePremisesimmediately
prior to the PartialTaking. If thepartiescannotagreeuponthe appropriateAnnualMinimum
Rent,themattershall be settledthrougharbitrationin the mannersetforth in Article 16 hereof.
Any determinationsof fair marketvaluemadepursuantto this Section6.5 in connectionwith any
arbitrationproceedingshallbepredicateduponthe “income approach”or “income capitalization
approach”to propertyvaluation,asdefinedin The Dictionaryof RealEstateAppraisalandlorThe
Appraisalof RealEstate,publishedby the AppraisalInstituteor any successororganization(the
“IncomeApproach”). All otherobligationsof Lesseeunderthis Lease,includingbut not limited
to the obligationto payPercentageRent, shall remainin full force andeffect.
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6.6 Waiverof Codeof Civil ProcedureSection1265.130. Eachpartywaivesthe
provisionsof Codeof Civil ProcedureSection1265.130allowing eitherparty to petitionthe
SuperiorCourt to terminatethis Leasein the eventof a PartialTaking of the Premises.

6.7 Paymentof Award. Awardsandotherpaymentson accountof a Condemnation,
lesscosts,feesandexpensesincurredin the collectionthereof(“Net AwardsandPayments”),
shallbe appliedas follows:

6.7.1 PartialTakingWithout Termination. Net Awards andPayments
receivedon accountof a Condemnation,otherthana total Condemnationor a Partial
Takingwhich resultsin terminationhereofor a taking for temporaryuse,shall beheldby
Countyandshall be paidout to Lesseeor Lessee’sdesignee(s),in monthly installments
equalto the sumset forth in Lessee’swritten requestfor paymentsubmittedto County
togetherwith supportinginvoicesanddocumentationdemonstratingthat the requested
sumsare for paymentsto contractors,consultants,architects,engineers,counsel,or
materialmenengagedin the restorationof the Premisesandany Improvements.Such
requestedsumsshallbepaidby Countyto Lesseeor its designee(s)within thirty (30)
daysafterCountyhasreceivedsuchrequestin writing reasonablysupportedby
accompanyinginvoicesanddocumentation.In the eventthatCountydisputesany sum
requestedby Lesseepursuantto theprecedingsentence,Countyshallpromptlypaythe
undisputedportionandprovideLesseewith a written noticedetailingthe reasonsfor
County’sdispute. Thereafter,DirectorandLesseeshallpromptlymeetandnegotiatein
goodfaith to resolveany dispute;provided,however,thatany disputenot resolvedwithin
thirty (30) daysafterLesseehasreceivednotice from Countyof its disputeshall be
submittedto arbitrationpursuantto Article 16. Thebalance,if any, shallbe divided
betweenCountyandLesseepro rata,asnearlyaspracticable,basedupon(1) the then
valueof County’s interestin the Premises(including its interesthereunder)and(2) the
thenvalueof Lessee’sinterestin the remainderof the Term of this Leaseincludingbonus
value(for suchpurposes,the Term of this Leaseshallnotbe deemedto haveterminated
evenif Lesseeso electsunderSection6.4). Any determinationsof fair marketvalue
madepursuantto this Section6.7 shallbe predicateduponthe IncomeApproach.
Notwithstandingthe foregoing,if Countyis the condemningauthorityandthe
Condemnationpertainsonly to Lessee’sinterest,thenLesseeshall be entitledto the
entireamountof theNet AwardsandPayments.

In caseof a Condemnationdescribedin this Subsection6.7.1,Lesseeshall furnish
to Countyevidencesatisfactoryto Countyof the total costof the restorationrequiredby
Section6.4.

6.7.2 Taking For TemporaryUse. Net AwardsandPaymentsreceivedon
accountof a taking for temporaryuseshall bepaid to Lessee;provided,however,that if
anyportionof anysuchawardor paymentis paidby the Condemnorby reasonof any
damageto or destructionof the Improvements,suchportionshall be heldandappliedas
providedin the first sentenceof Section6.7.1,above.
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6.7.3 Total CondemnationandPartialTakingwith Termination. Net Awards
andPaymentsreceivedon accountof a total Condemnationor a PartialTaking which
resultsin the terminationof this Leaseshall be allocatedin the following order:

t: Thereshall bepaid to Countyan amountequalto the greaterof
(a) the sumof (1) thepresentvalueof all AnnualRentandothersumswhich would
becomeduethroughthe expirationof the Term if it werenot for the taking less,in the
eventof a PartialTaking, anamountequalto thepresentvalueof the fair rentalvalueof
theportionof the Premises(with the Improvementsthereon)not subjectto the Partial
Taking, from thedateof thePartialTaking throughthe expirationof theTerm and(2) the
presentvalueof theportionof the Premises(with the Improvementsthereon)subjectto
the taking from andafter the expirationof the Termor (b) in the eventof a Partial
Taking, thepresentvalueof the fair marketrentalvalueof theportionof thePremises
(with the Improvementsthereon)subjectto the PartialTaking, from andafter the
expirationof the Term.

Second: Thereshallbepaid to anyEncumbranceHolderan amount
equalto the sumof anyunpaidprincipal amountof anyEncumbrancesecuredby the
Premisesplus costs,expenses,andothersumsduepursuantthe loan documents,if any,
andany interestaccruedthereon,all asof the dateon which suchpaymentis made;and
then

Third: Thereshall be paid to Lesseean amountequalto thevalueof
Lessee’sinterestin the remainderof the Term of this Lease,includingthe valueof the
ownershipinterestin anduseof the Improvementsconstructedon the Premises,
determinedasof the dateof suchtaking, lesspaymentsmadeunderparagraphSecond
above. For suchpurposes,the Term of this Leaseshallnot be deemedto haveterminated
evenif Lesseeso electsunderSection6.4.

Fourth: Thebalanceshall be paidto County.

If Countyis the condemningauthorityin connectionwith a total Condemnationor a
PartialTaking thatresultsin the terminationof the Lease,andsuchtotal Condemnation
or PartialTakingpertainsto only Lessee’sinterest,thenLesseeshall be entitledto the
entireamountof anyNet Awards andPayments.

In the eventof a total Condemnationor a PartialTaking that resultsin the
terminationof this Lease,Countyshallpromptlypayor authorizethepaymentof, as
applicable,to Lesseeall sumsheldby Countyor third partiesasthe Capital Improvement
Fund, the SubsequentRenovationFund, the SecurityDeposit,and,uponcompletionby
Lesseeof its obligationsunderSection2.3 of this Leasewith respectto anyportionof the
Premisesnot takenin the Condemnation,the remainingDemolition Security.

6.7.4 Disputes. Any disputeunderArticle 6 concerningthe fair marketvalue
of the Premisesor anyportion thereof,computationof presentvalueor the determination
of the amountof AnnualMinimum Rentor PercentageRentor othersumswhich would
havebecomedueoverthe Term of this Leasewhich arenot resolvedby theparties,shall
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be submittedto arbitrationpursuantto Article 16 of this Lease. Suchvaluations,
computationsanddeterminationsof valueshallbe madeutilizing the IncomeApproach.

7. SECURITYDEPOSIT.

7.1 AmountandUse. Lesseeshall deliver to andmaintainwith Countya security
deposit(the “SecurityDeposit”) in an amountequalto the sumof three(3) timesthe Monthly
Minimum Rentin effect from time to time during the Term (i.e., adjustedto reflectany changein
the Monthly Minimum Rentduring the Term of this Lease). The SecurityDepositshall secure
Lessee’sobligationspursuantto this Lease,andmaybe drawnon by County, in whole or in part,
to cover(a) delinquentrentnot paidby Lesseewithin any applicablenoticeandcureperiod,and
(b) any otherEventsof Defaultof Lesseeunderthis Lease. The SecurityDepositshall be applied
at the discretionof County. Lesseeshall havethe right to maintainthe SecurityDepositin form
of cashor in the form of a certificateof deposit,letterof credit or otherapprovedinvestment
instrumentacceptableto Countywith respectto form, contentandissuer. As long asno Eventof
Defaultby LesseeexistsundertheLease,Lesseeshall be entitledto any interestor otherearnings
which areactuallyearnedon anyunappliedportionsof the SecurityDepositdeliveredto County
in the form of a certificateof depositor otherapprovedinvestmentinstrument(asopposedto
cash,on which Lesseeshall not be entitledto interest). Providedthatno Eventof Default then
existsunderthe Lease,at the endof eachLeaseYearLesseeshall be entitledto a credit for all
unexpendedinterestaccruingto Lessee’sbenefitwith respectto the SecurityDepositduring such
LeaseYearpursuantto the immediatelyprecedingsentence.Notwithstandinganycontrary
provisionhereof,Countyshall havethe right at any time to applyany accruedbut uncredited
interest(which accruedduringnon-Eventof Defaultperiods)againstdelinquentrentsandother
amountsowedby Lesseeunderthe Lease.

7.2 Replacement.In the eventthat someor all of the SecurityDepositis drawnagainst
by Countyandappliedagainstanydelinquentrentnot paidby Lesseewithin anyapplicablenotice
or cureperiod,or againstotherEventsof Defaultof Lesseehereunder,Lesseeshall,within ten
(10) daysafterreceiptof written noticeof the amountso appliedandthe reasonsfor such
application,depositsufficientadditionalfundswith County,or causethe issuerof any letterof
credit to reinstatethe letterof credit to its full faceamount,so thatat all timesthat this Leaseis in
effect (otherthanbetweenthe dateof the applicationof fundsby Countyandthe expirationof
saidten (10) dayperiod), the full amountof the SecurityDepositshall be availableto County.
Failureto maintainandreplenishthe SecurityDeposit,if not curedwithin the time periodsetforth
in Subsection13.1.2,shall constitutean Eventof Defaulthereunder.

7.3 Renewal. Any letterof creditprocuredby Lesseeanddeliveredto Countyshall
provide for noticeto Countyby the issuerthereofno lessthansixty (60) daysprior to the
expirationof the term of suchletterof credit in the eventthat the issuerthereofis not irrevocably
committedto renewthe termof suchletterof credit. In the eventthat, thirty (30) daysprior to the
expirationof suchletterof credit, Lesseehasnot providedCountywith satisfactoryevidenceof its
renewalor replacement,or hasnotprovidedCountywith adequatereplacementsecurity,County
maydrawdownuponthe letterof creditandhold the fundsas securityfor Lessee’sobligationsas
set forth in this Leaseandmayapplythe funds to coverdelinquentrentnot paidby Lesseewithin
anyapplicablenoticeandcureperiodand/oranyotherEventof Defaultof Lesseeunderthis
Lease.
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8. INDEMNITY.

Exceptto the extentcausedby the grossnegligenceor willful misconductof anysuch
indemnitee,Lesseeshall at all timesrelieve,defend,indemnify, protect,andsaveharmless
Countyandits respectiveBoards,officers, agents,consultants,counsel,employeesand
volunteersfrom any andall claims,costs,losses,expensesor liability, including expensesand
reasonableattorneys’feesincurredin defendingagainstthe sameby an attorneyselectedby
Lesseeandreasonablysatisfactoryto County, for the deathof or injury to personsor damageto
property,includingpropertyownedor controlledby or in thepossessionof Countyor anyof its
Board,officers,agents,employeesor volunteers,to the extentthatsucharisesfrom or is caused
by (a) the operation,maintenance,use,or occupationof the Premises(otherthanthe Promenade
andthe Seawall)by Lesseeor its agents,officers, employees,licensees,concessionaires,
permitteesor Sublessees,(b) the acts,omissions,or negligenceof Lessee,its agents,officers,
employees,licensees,concessionaires,permitteesor Sublessees,or (c) the failure of Lessee,its
agents,officers,employees,licensees,concessionaires,permitteesor Sublesseesto observeand
abideby any of the termsor conditionsof this Leaseor any applicablelaw, ordinance,rule, or
regulation. The obligationof Lesseeto so relieve, indemnify,protect,andsaveharmlessCounty
andeachof its respectiveBoards,officers, agents,consultants,counsel,employeesand
volunteers,shall continueduring any periodsof occupancyor of holding overby Lessee,its
agents,officers, employees,licensees,concessionaires,permitteesor Sublessees,beyondthe
expirationof the Term or otherterminationof this Lease. Notwithstandinganythingin this
Leaseto the contrary,LesseeandCountyacknowledgethattheir respectiveliability, if any,
arisingout of the operation,maintenance,useand/oroccupationof the Promenadeshallbe
governedby ApplicableLaw.

9. INSURANCE.

9.1 Lessee’sInsurance.Without limiting Lessee’sindemnificationof County,during
the Term of this LeaseLesseeshall provideandmaintainthe following insuranceissuedby
companiesauthorizedto transactbusinessin the Stateof Californiaby the Insurance
Commissionerandhavinga “generalpolicyholdersrating” of at leastA-VII (or suchhigher
rating as mayberequiredby anEncumbranceHolder) as set forth in the mostcurrentissueof
“A.M. Best’sKey RatingGuide” or an equivalentrating from anotherindustry-acceptedrating
agency.

9.1.1 GeneralLiability insurance(written on ISO policy form CG 00 01 or its
equivalent)andendorsedto nameCountyas an additionalinsured,with limits of not less
thanthe following:

GeneralAggregate: $20,000,000

Products/CompletedOperationsAggregate: $20,000,000

PersonalandAdvertisingInjury: $10,000,000

EachOccurrence: $10,000,000
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Lesseemaysatisfythe abovecoveragelimits with a combinationof primarycoverage
(“Primary Coverage”)andexcessliability coverage(“Umbrella Coverage”)(as long as
(a) Lessee’sPrimaryCoverageis at leastTwo Million Dollars ($2,000,000)per
occurrence,Two Million Dollars ($2,000,000)annualaggregate,and(b) the combination
of suchPrimaryCoverageandUmbrellaCoverageprovidesCountywith the same
protectionas if Lesseehadcarriedprimary coveragefor the entire limits andcoverages
requiredunderthis Subsection9.1.1.

9.1.2 AutomobileLiability insurance(written on ISO form CA 00 01 or its
equivalent)with a limit of liability of not lessthanOneMillion Dollars ($1,000,000)of
PrimaryCoverageandOneMillion Dollars ($1,000,000)of UmbrellaCoverage,for each
accidentandproviding coveragefor all “owned”, “hired” and“non-owned”vehicles,or
coveragefor “any auto.” During anyperiodof operationof valetparkingfacilities,
LesseealsoshallprovideGaragekeeper’sLegal Liability coverage,(written on ISO form
CA 99 37 or its equivalent)with limits of not lessthanThreeMillion Dollars
($3,000,000)for this location.

9.1.3 WorkersCompensationandEmployers’Liability insuranceproviding
workerscompensationbenefits,asrequiredby the LaborCodeof the Stateof California
andfor which Lesseeis responsible,andincludingEmployers’Liability coveragewith
limits of not lessthanthe following:

EachAccident: $1,000,000

Disease- policy limit: $1,000,000

Disease- eachemployee: $1,000,000

9.1.4 CommercialPropertyinsurancecoveringdamageto the Premises,
including improvementsandbetterments,from perils coveredby the Causes-of-Loss
SpecialForm (ISO form CP 10 30), excludingearthquake,andincluding Ordinanceor
Law Coverage,written for the full replacementvalueof the Improvements,with a
deductibleno greaterthan$250,000or 5% of thepropertyvalue,which everis less,and
also includingbusinessinterruption,including lossof rent equalto eighteen(18) months
of rent,with proceedspayableto LesseeandCountyastheir interestsmay appearand
utilized for repairandrestorationof the PremisesandImprovements.Notwithstanding
the foregoing,during any periodduring which no Improvementsexist on the Premisesor
all of the existingImprovementsarebeingdemolishedin connectionwith the
constructionof RenovationWork, the obligationto provideinsuranceunderthis
Subsection9.1.4shall notbe applicableso long as the insurancecoveragedescribedin
Subsection9.1.5below is carried.

9.1.5 For constructionprojectson the Premises,includingthe RenovationWork,
anyotherAlterationsor restorationof the Improvements,Lesseeor Lessee’scontractor
or subcontractorswill providethe following insurance(Countyreservesthe right to
determinethe coverageandcoveragelimit requiredon a projectby projectbasis.):
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9.1 .5.1 Builder’s Risk Courseof Constructionto insureagainstdamage
from perils coveredby the Causes-of-LossSpecialForm (ISO form CP 10 30) or
equivalent. This insuranceshallbe endorsedto includeordinanceor law
coverage,coveragefor temporaryoffsite storage,debrisremoval,pollutant
cleanupandremoval,testing,preservationof property,excavationcosts,
landscaping,shrubsandplantsandfull collapsecoverageduring construction
(without restrictingcollapsecoverageto specifiedperils. This insuranceshall be
written on a completed-valuebasisandcoverthe entirevalueof the construction
project,againstlossor damageuntil completionandacceptanceby Lessee.

9.1.5.2 GeneralLiability. Suchinsuranceshall be written on ISO policy
form CG 00 01 or its equivalentwith limits asreasonablyrequiredby the County
for the RenovationWork or otherAlterations. Theproducts/completedoperations
coverageshall continueto be maintainedfor the following periods:(a) in the case
of the RenovationWork, three(3) yearsafter the datethe RenovationWork is
completedandacceptedby the Lessee,or (b) in the caseof Alterationsafter the
completionof the RenovationWork, suchperiodafter the datesuchAlterations
arecompletedandacceptedby Lesseeasreasonablydeterminedby County,but
not to exceedthree(3) yearsafter suchcompletionandacceptance.

9.1.5.3 AutomobileLiability. Suchcoverageshallbewritten on ISO
policy form CA 00 01 or its equivalentwith a limit of liability asreasonably
requiredby the Countyfor theRenovationWork or otherAlterations. Such
insuranceshall includecoveragefor all “owned,” “hired” and“non-owned”
automobiles,or coveragefor “any auto.”

9.1.5.4 ProfessionalLiability. Suchinsuranceshall coverliability
arisingfrom anyerror, omission,negligentor wrongful actof the contractor
and/orlicensedprofessional(i.e. architects,engineers,surveyors,etc.). This
coverageshall alsoprovidean extendedtwo-yearreportingperiodcommencing
uponterminationor cancellationof the constructionproject. The limits of the
coveragerequiredunderthis Subsection9.1.5.4shall be (a) ThreeMillion Dollars
($3,000,000)with respectto theprime architectfor the RenovationWork (or such
lesseramountasrequiredby Director for theprime architectin connectionwith
anysubsequentAlterations),and(b) OneMillion Dollars ($1,000,000)with
respectto eachothercontractor,subcontractor,architect,engineer,surveyoror
otherlicensedprofessionalrenderingservicesin connectionwith the designor
constructionof theRenovationWork or subsequentAlterations,providedthat
Director shallhavethe discretionto reducethe coveragelimits underthis clause
(b) if appropriatein thejudgmentof Directorbasedon thenatureandscopeof the
servicesbeingprovided.

9.1.5.5 AsbestosLiability or ContractorsPollutionLiability insurance,
if constructionrequiresremediationof asbestosor pollutants,andif such
insuranceis available. Suchinsuranceshall coverliability for personalinjury and
propertydamagearisingfrom therelease,discharge,escape,dispersalor emission
of asbestosor pollutants,whethergradualor sudden,andincludecoveragefor the
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costsandexpensesassociatedwith voluntaryclean-up,testing,monitoringand
treatmentof asbestosin compliancewith governmentalmandateor order. If the
asbestosor pollutantwill be removedfrom the constructionsite, asbestosor
pollution liability is alsorequiredunderthe contractor’sor subcontractor’s
AutomobileLiability Insurance.Contractorshall maintainlimits asreasonably
requiredby the Countyfor theRenovationWork or otherAlterations.

9.1.6 If theuseof the Premisesor Improvementsinvolvesanymanufacture,
distributionor serviceof alcoholicbeverages,Liquor Liability insurance(written on ISO
policy form CG 00 33 or 34 or their equivalent)with a liability limit of not lessthanFive
Million Dollars ($5,000,000)per occurrenceandan annualaggregateof TenMillion
Dollars ($10,000,000),which limits maybe coveredby a combinationof Primary
CoverageandUmbrellaCoverage. If written on a claimsmadeform, the coverageshall
alsoprovidean extendedtwo-yearreportingperiodcommencinguponthe terminationor
cancellationof the Lease.

9.1.7 If useof the Premisesor Improvementsinvolvesa marinaoperation,
berthing,docking,and/orlaunchingof boatsand/orpleasurecrafts,and/oruseof floating
docks,piersand/orramps,Lesseeshall carryMarina Operator’sLiability insurancewith
limits of not lessthanFive Million Dollars ($5,000,000)peroccurrence,andTenMillion
Dollars ($10,000,000)aggregate.If written on a “claims made” form, the coverageshall
alsoprovidean extendedtwo (2) yearreportingperiodcommencinguponthe expiration
or earlierterminationof the Lease,or replacementcoverageshall be maintaineduntil
suchtime.

9.2 ProvisionsPertainingto PropertyInsurance.The insurancecoveragerequiredin
Subsections9.1.4and9.1 .5.1 shallnameCountyasan additionalinsuredandanyEncumbrance
Holderas losspayee. Subjectto Section12.6,uponthe occurrenceof any loss, theproceedsof
propertyandbuilder’s risk insuranceshall beheld by Countyin trust for the namedinsuredsas
their interestsappear,andshallbe disbursedby Countyon a monthlybasisto pay for work
completedin accordancewith then-prevailingindustrycustomandpractice;provided,however,
that if the insuranceproceedsreceivedwith respectto a lossare lessthan$500,000(asadjusted
to reflect any increasein the ENR Index during theperiodfrom the Effective Datethroughthe
dateof the loss), the EncumbranceHoldershall havethe right to hold anddisbursesuchproceeds
to paythe renovationandrepairof Improvementsin accordancewith the termsof the loan
agreementor deedof trustwith Lessee’sEncumbranceHolder. In the eventof a loss,exceptas
expresslyprovidedto the contraryin this Lease,Lesseeshallbe obligatedto usethe insurance
proceedsreceivedby Lesseeto rebuildor replacethe destroyedor damagedbuildings,structures,
equipment,andImprovements,in accordancewith theproceduresset forth hereinabovefor the
initial construction,exceptas otherwiseprovidedin Article 10 hereof. Subjectto Section12.6,
anysurplusor proceedsafter saidrebuildingor replacementshall be distributedto Lessee.

9.3 GeneralInsuranceRequirements.Subjectto the immediatelyfollowing
grammaticalparagraph,a duplicatepolicy or policies(or certificatesof insurance)evidencingthe
insurancecoveragerequiredunderthis Article 9, in suchform as shall be reasonablyacceptable
to County,shall be filed with Directorno later thanthe Effective Date,providedthatthe
evidenceof the insurancecoveragerequiredunderSubsection9.1.5 shall be requiredto be
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deliveredby Lesseeprior to the conunencementof any RenovationWork or otherAlterations.
All certificatesof insuranceshall (a) specificallyidentify the Lease;(b) clearlyevidenceall
coveragesrequiredundertheLease;(c) identify anydeductiblesor self-insuredretentions
exceeding$25,000or suchothercommerciallyreasonableamountasapprovedby the Director;
and(d) evidenceall otherrequirementsunderthis Article 9. The policy or policiesof insurance
shallprovidethat suchinsurancecoveragewill not be canceledor reducedwithout at leastthirty
(30) daysprior written noticeto Directoror ten (10) businessdaysin caseof cancellationfor
failure to paythepremium. At leastten (10) businessdaysprior to the expirationof suchpolicy,
a certificateshowingthat suchinsurancecoveragehasbeenrenewedshallbe obtainedby Lessee
andfiled with Director.

In lieu of submittinga copy of the policy or policiesevidencingthe aboveinsurance,
Lesseemaysubmitin a form reasonablyacceptableto Countya certificateof insurance.

Any insurancecoveragemaybe issuedin the form of a blanketpolicy insuringother
properties,in form, amountandcontentreasonablysatisfactoryto Countysuchthat such
coverageprovidesthe sameprotectionas requiredunderthis Article 9 as if the insurancehad
beenprocuredon an individual propertybasis.

9.4 Additional RequiredProvisions. Lessee’sinsurancepoliciesrequiredby this
Article 9 shall be for a termof not lessthanoneyearandshall additionallyprovide:

(a) thatCountyandits respectiveBoardof Supervisorsandmembersthereof,
andCounty’sofficers, agents,employeesandvolunteers,shall benamedasadditional
insuredsunderany liability insurancepolicy or policies;

(b) that the full amountof any lossesto the extentpropertyinsuranceproceeds
areavailableshall be payableto additionalinsuredsnotwithstandinganyact, omissionor
negligenceof Lesseewhich might otherwiseresultin forfeiture of suchinsurance;

(c) in anypropertyinsurancepolicy, a waiverof all right of subrogation
againstCountyandits respectiveBoardof Supervisorsandmembersthereof,and
County’sofficers, agents,employeesandvolunteerswith respectto lossespayableunder
suchpolicies;

(d) in anypropertyinsurancepolicy, that suchpoliciesshallnot be invalidated
shouldthe insuredwaive,prior to a loss,any or all right of recoveryagainstanyparty for
lossescoveredby suchpolicies;

(e) to the extentof the indemnificationobligationsof Lesseein favor of any
additionalinsureds,thepropertyandcommercialgeneralliability insurancepoliciesshall
providecoverageon a primary andnon-contributorybasiswith respectto suchadditional
insureds,regardlessof any otherinsuranceor self-insurancethat suchadditionalinsureds
may electto purchaseor maintain;

(f) that losses,if any, shall be adjustedwith andpayableto Lessee,County
andEncumbranceHolders,if any, pursuantto a standardmortgageeclause;
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(g) that suchpoliciesshall notbe suspended,voided,canceled,reducedin
coverageor in limits or materiallychangedwithout at leastthirty (30) daysprior written
noticeto Countyandall EncumbranceHoldersor ten (10) businessdaysin caseof
cancellationfor failure to paythepremium;

(h) that the commercialgeneralliability insuranceshall applyseparatelyto
eachinsuredagainstwhom a claim is made,exceptwith respectto the overall limits of
saidinsurer’sliability; and,

(i) that the propertyandcommercialgeneralliability insurancepoliciesshall
containno speciallimitations on the scopeof protectionaffordedto theadditional
insureds,andno failure to complywith the reportingprovisionsof suchpoliciesshall
affect the coverageaffordedto suchadditionalinsureds.

9.5 Failureto ProcureInsurance.If Lesseefails to procureor renewthe herein
requiredinsuranceanddoesnot curesuchfailure within five (5) businessdaysafterwritten
noticefrom County, in additionto the otherrights andremediesprovidedhereunder,County
may, at its discretion,procureor renewsuchinsuranceandpay any andall premiumsin
connectiontherewith. All moniesso paidby Countyshallbe repaidby Lessee,with interest
thereonat the ApplicableRate,to Countywithin five (5) businessdaysafterLessee’sreceiptof
written demandtherefor.

9.6 Adjustmentto Amount of Liability Coverage.The amountsof liability insurance
requiredunderSubsections9.1.1,9.1.2,9.1.3 and9.1.7 shallbe subjectto adjustmentasof each
fifth (5th) anniversaryof the EffectiveDate (each,an “InsuranceRenegotiationDate”),
consistentwith the amountsof suchliability insurancethenbeingrequiredby Countyunder
similar groundleasesfor comparabledevelopmentsandusesin the Marina del Rey Small Craft
Harbor, includingany adjustmentsthenbeingapprovedby County(if any), basedon differences
in size,scope,usesor risks betweenthe Premisesandsuchotherdevelopments.If Countyand
Lesseecannotagreeuponthe amountof insuranceby the sixtieth (60th) dayprecedingan
InsuranceRenegotiationDate, themattershall be resolvedby binding arbitrationin accordance
with Article 16. In no eventshall the amountsof liability insurancebe decreasedas a resultof
suchrenegotiationor arbitration. Following suchrenegotiationor arbitration,thepartiesshall
executean amendmentto this Leasesettingforth the renegotiatedinsuranceprovisionsor the
arbitrationjudgment,as appropriate.

9.7 Notification of Incidents.Claimsor Suits. Lesseeshall notify Countyof any
accidentor incidenton or aboutthe Premiseswhich involves injury or propertydamageover
Fifty ThousandDollars ($50,000.00)in the aggregateandpursuantto which a claim against
Lesseeand/orCountyis madeor threatened.Suchnotificationshallbe madein writing within
72 hoursafter Lesseefirst becomesawareof the claim or threatenedclaim.

10. MAINTENANCE AND REPAIR: DAMAGE AND DESTRUCTION.

10.1 Lessee’sMaintenanceandRepairObligations. Lesseeshallmaintainthe Premises,
includingpavedor unpavedgroundsurfacesandImprovementsthereon(including the
Promenade,but excludingthe ExcludedConditionsandexcludingthe Seawall),in conformance
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with suchreasonablerulesandregulationsregardingthe useandoccupancyof residentialand
anchorageprojectsin Marinadel Rey (suchasthe Premises)asmaybe promulgatedby County
from time to time for generalapplicabilityon a non-discriminatorybasis,asrevisedfrom time to
time. Without limiting the foregoing,at Lessee’ssolecostandexpense,but subjectto the terms
andconditionsof this Lease,Lesseeshall keepandmaintainthe Premises(including the
Promenade)andall equipment,Improvementsor physicalstructuresof anykind which may exist
or be erected,installedor madeon thePremisesin goodandsubstantialrepairandcondition,
includingwithout limitation capital improvementsandstructuralandroofrepairsandreplacement,
andshall makeall necessaryrepairsandalterationsandreplacementsthereto,exceptasotherwise
providedin this Article 10 (exceptthat during periodsof constructionof theRenovationWork or
otherAlterationsor reconstructionof damagedor destroyedImprovements,Lessee’sobligations
asto the areasof the Premisesunderconstructionshall be controlledby Article 5 of this Lease).
Lesseeshallundertakesuchrepairs,alterationsor replacementsin compliancewith Applicable
Laws, or asreasonablyrequiredin writing by Directorto Lesseeincidentto the provisionsof this
Article 10. Lesseeshall maintainall Improvementson the Premises(otherthantheExcluded
Conditionsandthe Seawall)in a safe,clean,wholesomeandsanitarycondition,to the reasonable
satisfactionof Directorandin compliancewith all ApplicableLaws. Lesseeshall, at its own cost
andexpense,install, maintainandreplacelandscapingbetweenthe streetsabuttingthe Premises
andthebuilding footprintson the Premisesasreasonablysatisfactoryto Director. Lessee
specificallyagreesto providepropercontainersfor trashandgarbagewhich arescreenedfrom
public view, to keepthe Premisesfree andclearof rubbishandlitter. Countyin its proprietary
capacityshall havethe right with reasonablenoticeto enteruponandinspectthe Premisesat any
reasonabletime for cleanliness,safetyandcompliancewith this Section10.1, as long as such
entranceis not donein a mannerwhich would unreasonablyinterferewith the operationof the
Premises.The exclusionof the ExcludedConditionsandthe Seawallfrom Lessee’smaintenance
obligationsunderthis Section10.1 shall not relieveLesseefrom the obligationto repairand
restoreanydamageto the ExcludedConditionsand/orthe Seawallcausedby Lessee,its agents,
employees,Sublesseesor contractors,or by Improvementsconstructedby or on behalfof Lessee,
andLesseeherebyagreesto performsuchrepairor restorationwork at Lessee’ssolecostand
expense.

10.2 Maintenanceof AnchorageImprovements.Lesseeshall at all timesduring the
Termkeepall AnchorageImprovementsin goodrepairandconditionin accordancewith the
requirementsof the Minimum Standards(exceptthatduring periodsof constructionor Alterations
of the AnchorageImprovementsor reconstructionof damagedor destroyedAnchorage
Improvements,Lessee’sobligationsasto the areasof the Premisesunderconstructionshallbe
controlledby Article 5 of this Lease). During the Term Lesseeshall alsocompletefloat repairand
replacementon anas-neededbasis. Any requirementfor repairof the AnchorageImprovements
dueto a deficiencynoticeissuedby the Departmentshallbe accomplishedwith newmaterialsand
partsratherthanpatchingor otherlike method. Suchrequiredreplacementof deficiency-cited
itemswith wholly newpartsandmaterialsshall, however,be limited to the specific item in
disrepairandshallnot connotea requirement,for maintenancepurposes,that areasor items
surroundingthe deficientitem be replacedwith newmaterialsand/orparts.

10.3 WaterqualityManagementProgramandTreeTrimming. During the remaining
Termof the Lease,Lesseeshall complywith all waterquality managementrequirementsimposed
by the CoastalCommissionin connectionwith the issuanceof any CoastalDevelopmentPermit
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for the AnchorageImprovementsReplacementandthe SubsequentRenovation. In addition,
during the remainingTerm of the Lease,Lesseeshall removefloating debrisfrom the water
surroundingtheAnchorageImprovementsin accordancewith a programandregularschedule
reasonablyacceptableto Director.

During the remainingTerm of the Lease,Lesseeshall causeall treeslocatedon the
Premisesto be trimmedandotherwisemaintainedin compliancewith theMarinaDel Rey tree
trimming policy attachedto this LeaseasExhibit E, as suchpolicy is updatedfrom time to time
by County.

10.4 MaintenanceDeficiencies. If Countyprovideswritten noticeto Lesseeof a
deficiencyor otherbreachin theperformanceby Lesseeof the maintenanceandrepairobligations
of LesseeunderSections10.1 through10.3 above,thenLesseeshallpromptly commencethe cure
thereofandshall completesuchcurewithin the time periodfor suchcure set forth in the County’s
deficiencynotice,which cureperiodshall not be lessthanthirty (30) daysexceptif the deficiency
pertainsto a conditionthat is a threatto healthor safetyor otherwiseconstitutesan emergency
situation,in which caseCountyshallhavetheright to immediatelyrequireLesseeto takeall
appropriatestepsto avoiddamageor injury. If Lesseefails to cureany suchdeficiencywithin the
cureperiodset forth in County’swritten deficiencynotice(which cureperiodshall complywith
the requirementsof the immediatelyprecedingsentenceof this Section10.4), thenin additionto,
andnot in lieu of, any rights or remediesthat CountymayhaveunderArticle 13 of this Leasefor
defaultsnot curedwithin the applicablenoticeandcureperiodsset forth therein,Lesseeshallpay
to Countyanamountequalto OneHundredDollars ($100)perdayper item of deficiencyfor each
dayafter suchcureperiodthat the deficiencyitem remainsuncured. Notwithstandingthe
foregoing,if the natureof the deficiencyis suchthat it is not capableof curewithin the cure
periodspecifiedin County’snotice(for example,asa resultof permittingrequirementsor
constructionmaterialprocurementdelaysbeyondthe controlof Lessee),thenas long as during the
specifiedcureperiodLesseecommencesthe cureof the deficiencyandthereaftercontinuesthe
prosecutionof the completionof suchcure in a mannerandwith suchdiligencethatwill
effectuatethe cure in as shorta periodasreasonablypossible,thenthe cureperiodspecifiedin
County’sdeficiencynotice shallbe extendedfor suchadditionaltime asnecessaryto completethe
cure in as shorta periodasreasonablypossible.

For purposesof determiningthe numberof itemsof deficiencysetforth in a deficiency
noticereceivedfrom County, Countyshall reasonablyidentify the separatedeficienciesso asnot
to unfairly increasethe daily amountpayableunderthis Section10.4 by separatingthe work into
unreasonablyparticularizeditems (e.g., the requirementto paint the exteriorof a building shall not
be split into individual deficiencyitemsfor thepaintingof eachindividual door,window or other
componentof suchbuilding). If in the reasonableandgoodfaith businessjudgmentof Lesseethe
deficiencynoticewaserroneouslyissuedby County,thenLesseeshall havethe right to contest
suchdeficiencynoticeby written noticeto Directorwithin five (5) businessdaysafter the datethe
deficiencynotice is receivedby Lessee.If Lesseefiles anysuchcontestwith Director, then
Directorshall exerciseDirector’s reasonablediscretionin consideringLessee’scontest. If
Lessee’scontestis madeon a reasonableandgoodfaith basis,then, in casesthatdo not include
health,safetyor any emergencycondition,the cureperiodfor the deficiencynoticeshallbe tolled
during theperiodbetweenthe dateDirectorreceiveswritten noticeof suchcontestandcontinuing
until Directornotifies Lesseein writing thatDirectoracceptsor deniesLessee’scontest. If
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DirectordeniesLessee’scontest,Lesseemayrequestarbitrationpursuantto Article 16. The One
HundredDollars ($100)perdiem amountsetforth in this Section10.4 shall be adjustedevery
three(3) yearsduring theremainingLeaseTerm on eachthird(3rd) anniversaryof the Effective
Dateto reflectany changein the ConsumerPriceIndex overthe three(3) yearperiodimmediately
precedingeachsuchadjustment. If Lesseefails to pay any amountspayableby Lesseeunderthis
Section10.4within fifteen (15) daysafterwritten noticefrom County, thenCountyshall havethe
right to draw on the SecurityDepositto coversuchunpaidamounts.

10.5 Option to Terminatefor UninsuredCasualty. In the eventof anydamageto or
destructionof the Premisesor any Improvementslocatedthereon(otherthanthe Excluded
Conditionsandthe Seawall,exceptto the extentdamagetheretois causedby theLessee,its
agents,employees,Sublesseesor contractors,or by Improvementsconstructedby or on behalfof
Lessee),Lesseeshall, exceptas otherwiseexpresslyprovidedin this Section10.5,promptly
(taking into considerationthe necessityof obtainingapprovalsandpermitsfor such
reconstruction)repairand/orrestoresuchImprovementsto their conditionexistingprior to the
damageor destruction. Exceptas otherwiseexpresslyprovidedin this Section10.5, such
obligationto repairandrestoreis absolute,andis in no way dependentuponthe existenceor
availability of insuranceproceeds.Repairandrestorationof any damageor destructionshall take
placein accordancewith theprovisionsof Article 5. Notwithstandingthe foregoing,Lesseeshall
havethe optionto terminatethis Leaseandbe relievedof the obligationto restorethe
Improvementson the Premiseswhereall or substantiallyall of the Improvementson the Premises
(otherthanthe ExcludedConditionsandthe Seawall)aresubstantiallydamagedor destroyedand
suchdamageor destructionresultedfrom a causenot requiredto be insuredagainstby this Lease
(an “UninsuredLoss”), andwhereall of the following occur:

10.5.1 No morethanonehundred(100) daysfollowing theUninsuredLoss,
Lesseeshall notify Countyof its electionto terminatethis Lease;to be effective,this
noticemustincludeboth a copy of Lessee’snotification to theEncumbranceHolder, if
any, of Lessee’sintentionto exercisethis option to terminateandLessee’scertification
underpenaltyofperjury thatLesseehasdeliveredor mailedsuchnotification to the
EncumbranceHolder in accordancewith this Subsection10.5.1. Countyshall be entitled
to rely uponthe foregoingnoticeandcertificationasconclusiveevidencethatLesseehas
notified the EncumbranceHolder regardingLessee’sdesireto terminatethis Lease.

10.5.2 No morethansixty (60) daysfollowing the giving of the noticerequired
by Subsection10.5.1 or suchlongertime asmaybe reasonableunderthe circumstances,
Lesseeshall, at Lessee’sexpense:removeall debrisandotherrubblefrom the Premises;
securethePremisesagainsttrespassers;and,at County’selection,removeall remaining
Improvementson thePremises.

10.5.3 No morethansixty (60) daysfollowing the giving of thenoticerequired
underSubsection10.5.1,Lesseedeliversto Countya quitclaim deedto the Premisesin
recordableform, in form andcontentsatisfactoryto Countyand/orwith suchother
documentationas maybe reasonablyrequestedby Countyor anytitle companyon behalf
of County, terminatingLessee’sinterestin the Premisesandreconveyingsuchinterestto
Countyfree andclearof any andall EncumbrancesandSubleases.
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10.5.4 Within fifteen (15) daysfollowing County’sreceiptof the notice
referredto in Subsection10.5.1,Countyhasnot receivedboth (a) written notice from any
EncumbranceHolderobjectingto suchterminationand(b) anagreementcontainingan
effectiveassignmentof Lessee’sinterestin this Leaseto suchEncumbranceHolder
wherebysuchEncumbranceHolder expresslyassumesandagreesto beboundby and
performall of Lessee’sobligationsunderthis Lease.

10.6 No Option to Terminatefor InsuredCasualty. Lesseeshall haveno optionto
terminatethis Leaseor otherwisebe relievedof its obligationto restorethe Improvementson the
Premiseswherethe damageor destructionresultsfrom a causerequiredto be insuredagainstby
this Lease.

10.7 No CountyObligationto Make Repairs. Countyshall haveno obligation
whatsoeverto makeany repairsor performanymaintenanceon the Premises;provided,however,
thatDirectorshall in its goodfaith discretionconsiderthe applicationof funds towardthe
maintenance,repairandreplacementof the existingseawallprotectingthe Premises(the
“Seawall”) if andto the extentsuchfundsaremadeavailableto Director for suchusesby County
andits Boardof Supervisors.Directorshallundertakesuchmaintenance,repairandreplacement,
if any, with duediligenceconsistentwith the fundingprovided. In the eventthe Seawallis in
imminentdangerof collapseor hascollapsed,Directorshall promptlyseekfunding from the
Boardof Supervisorsfor repairor replacementasmaybe necessaryto avoidor repairsuch
collapse. If County is obligatedto maintainor repairthe Seawallunderthe termsof a lease
betweenthe Countyandany otherlesseein Marina del Rey, or if Countyin fact maintainsor
repairsthe Seawallfor thebenefitof any otherlesseein Marina del Rey, Countyshall havethe
sameobligation(s)with respectto the Seawallprotectingthe Premises.Exceptas expressly
providedin this Section10.7, Countyshallhaveno obligationto maintainor repairthe Seawall.

10.8 RepairsNot Performedby Lessee. If Lesseefails to makeany repairsor
replacementsas required,Directormaynotify Lesseeof saidfailure in writing, andshouldLessee
fail to curesaidfailure andmakerepairsor replacementswithin a reasonabletime as established
by Director, Countymaymakesuchrepairsor replacementsandthe costthereof,including,but
not limited to, the costof labor, overhead,materialsandequipment,shallbe chargedagainst
Lesseeasprovidedin Section13.5.

10.9 OtherRepairs. Although havingno obligationto do so, Countymay, at its own
costandat its solediscretion,performor permitothersto performanynecessarydredging,filling,
gradingor repairof watersystems,sewerfacilities, roads,or otherCountyfacilities on or about
the Premises.Any entryby Countyonto the Premisespursuantto this Section10.9 andany entry
onto the Premisesto performwork on the Seawallpursuantto Section10.7 above,shallbe made
in accordancewith the following requirements:(i) prior to entryonto the PremisesCountyshall
causeeachof its contractorsto provideto Lesseeevidencethat suchcontractorhasprocured
commercialgeneralliability insurancecoveragepertainingto suchcontractor’sactivitieson the
Premises,which insurancecoverageshallbe consistentwith County’s insurancerequirements
generallyapplicableto Countycontractors,andshallnameLesseeas anadditionalinsured;(ii)
County’scontractorsshall complywith industrystandardsafetyrequirements;(iii) Countyshall
repair,or causeits contractorsto repair,any damageto the Premisescausedby the activitiesof
Countyand/orit contractorson the Premisespursuantto this Section10.9 or Section10.7 above;
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and(iv) any entry onto thePremisesby Countyor its contractorsfor the purposeof performing
work pertainingto the Seawallshall be confinedto the Promenadeandthe fire accesslaneover
the Premises,exceptin extraordinarycircumstancesto the extentthat dueto the scopeor natureof
thework and/ordueto safetyconcerns,the work cannotreasonablybe confinedto sucharea. In
any suchextraordinarysituationCountyandLesseeagreeto cooperateto definea work and/or
accessareathat is reasonablyacceptableto bothparties.

10.10 Notice of Damage. Lesseeshall give promptnoticeto Countyof any fire or
damageaffectingthe Premisesor the Improvementsfrom anycausewhatsoever.

10.11 Waiverof Civil CodeSections. Theparties’ rights shallbe governedby this Lease
in the eventof damageor destruction.Thepartiesherebywaive theprovisionsof California Civil
CodeSection1932 andanyotherprovisionsof law which providefor contraryor additional
rights.

11. ASSIGNMENTAND SUBLEASE.

11.1 Subleases.

11.1.1 Definition. The term “Sublease”shall meanany lease,license,permit,
concessionor otherinterestin the Premisesor the Improvements,or a right to usethe
Premisesor a portion thereof,which is conveyedor grantedby Lesseeto a third party,
andwhich constituteslessthantheunrestrictedconveyanceof the entireLessee’sinterest
underthis Lease. “Sublessee”shall be thepersonor entity to whom suchright to useis
conveyedby a Sublease.A Subleasewhich grantsor conveysto the Sublesseetheright
to possessor useall or substantiallyall of thePremisesis sometimesreferredto in this
Leaseasa “Major Sublease”andthe Sublesseeundersuchagreementis sometimes
referredto in this Leaseas a “Major Sublessee”.

11.1.2 Approval Required. At leastthirty (30) daysprior to theproposed
effectivedateof any Subleasethat is not a Major Subleaseor anApproved
Apartment/SlipLease(asdefinedbelow), or of any assignmentor materialamendmentof
suchSublease,Lesseeshall submita copyof suchSublease(or assignmentor amendment
thereof),to Director for approval,which approvalshall not be unreasonablywithheldor
conditioned. To the extentpractical,Director shall approveor disapprovesaidproposed
Sublease,amendmentor assignmentwithin thirty (30) daysafterreceiptthereof. In no
event,however,shall any suchSublease,amendmentor assignmentbe madeor become
effectivewithout theprior approvalof Director. EachsuchSubleaseshall specifically
providethat the Sublesseeshall complywith all of the terms,covenants,andconditions
of this Leaseapplicableto theportionof the Premisessubjectto the Sublease.If Director
disapprovesa Sublease,Director shall notify Lesseein writing of thereasonor reasons
for suchdisapproval.

Notwithstandingany contraryprovisionof this Article 11, Lesseeshall
not be requiredto obtainCounty’sapprovalof any Subleaseof an individual apartmentor
boatslip unit in the ordinarycourse(but not the masterleaseof multiple units) to a
personor personswho will physicallyoccupythe subleasedunit, as long as such
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Subleaseis in the form of the standardresidentialapartmentleaseor boatslip lease,as
the casemaybe,hereaftersubmittedto andapprovedby Countyandthe term of such
Subleasedoesnot exceedtwelve (12) months(each,an “ApprovedApartment/Slip
Lease”). The termsandprovisionsof Sections11.2 and 11.3 of this Leaseshall not be
applicableto ApprovedApartment/SlipLeases.Uponrequestby County,Lesseeshall
furnish Countywith a currentrent roll respectingtheApprovedApartment/SlipLeases
anda copyof all of suchApprovedApartment/SlipLeases.

11.1.3 Major Sublease.Lesseeshall enterinto a Major Subleaseonly with a
reputableowneror managerof comparableresidentialandanchoragefacilities suchas
exist on thePremises.In light of the inherentdetailednatureof a Major Sublease,Lessee
shall deliver to Countya copy of anyproposedMajor Sublease,or any sub-subleaseor
anyotherdocumentpursuantto which an interestis proposedto be transferredin all or
substantiallyall of the Premises,not lessthanforty-five (45) daysprior to theproposed
effectivedateof suchproposedMajor Subleaseor otherdocument,for County’sreview
andapprovalpursuantto theproceduresandrequirementsspecifiedin Section11.2.

11.2 Approval of AssignmentsandMajor Subleases.Exceptas specificallyprovidedin
this Article 11, Lesseeshallnot, without theprior written consentof County,which shallbe based
uponfactorsdescribedin Exhibit C hereto,which is incorporatedhereinby this reference
(“AssignmentStandards”),andwhich shallbeappliedin a commerciallyreasonablemanner,
eitherdirectly or indirectly give, assign,hypothecate,encumber,transfer,or grantcontrolof this
Leaseor any interest,right, or privilege therein(excludingan ApprovedApartment/SlipLease,
but includingwithout limitation the right to manageor otherwiseoperatethe Improvements
locatedfrom time to time on the Premises),or enterinto a Major Subleaseaffectingthe Premises,
or licensetheuseof all or substantiallyall of the Premises.Notwithstandingthe foregoing,
Lesseeshall havethe right, without the prior approvalof County,to retainan affiliate of Lesseeas
thepropertymanagerfor the Premises.Any Changeof Ownershipthat is not anExcluded
Transfershall constituteanassignmentof Lessee’sinterestunderthis Lease. In addition, for
purposesof this provision, the following (exceptfor ExcludedTransfers)shall requirethe prior
written consentof Countyto be effective: (1) the addition,removalor replacementof oneor more
generalpartnersor managingmembersin a Lesseewhich is a limited partnershipor limited
liability entity, except(a) by death,insolvency,incapacity,resignation(exceptfor a solegeneral
partner,if any) or removalof a generalpartneror managingmemberandhis replacementby a
voteof the limited partners,the remaininggeneralpartnersor remainingmembers,or (b) if any
generalpartneror managingmemberowningmorethanfifty percent(50%) of the interestsof the
partnershipor limited liability entity acquiresthe interestof anothergeneralpartneror managing
memberowning fifteen percent(15%) or lessof the interestsin thepartnershipor limited liability
entity; or (2) the sale,assignment,or transferof fifty-percent(50%) or moreof the stock,
partnershipinterestsor limited liability companyinterestsin an entity which owns,or is a general
partneror managingmemberof an entity which owns,an interestin this Lease. Lesseeshall
provideCountywith any informationreasonablyrequestedby Countyin orderto determine
whetheror not to grantapprovalof themattersprovidedhereinrequiringCounty’sconsent. These
samelimitations andapprovalrequirementsasto Lessee’sinterestundertheLeaseshall also
applywith respectto the Sublessee’sinterestundera Major Sublease.
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11.2.1 County’sUseof DiscretionandLimitation on PermissibleAssignees.
In exercisingits discretionto approveassignmentsasprovidedin this Section11.2,
Countyshall take into accounttheAssignmentStandardsand, if Countydeterminesthat
suchAssignmentStandardsaresatisfied,Countyshall not unreasonablywithhold,
conditionor delayits consentto anyproposedassignment.If Countywithholdsits
consentto an assignment,Countyshall notify Lesseein writing of the reasonor reasons
for suchdisapproval.

11.2.2 InvoluntaryTransfersProhibited. Exceptas otherwisespecifically
providedin this Lease,neitherthis Leasenor any interestthereinshallbe assignableor
transferablein proceedingsin attachment,garnishment,or executionagainstLessee,or in
voluntaryor involuntaryproceedingsin bankruptcyor insolvencyor receivershiptaken
by or againstLessee,or by anyprocessof law includingproceedingsunderthe
BankruptcyAct.

11.2.3 Procedure.Requestsfor approvalof anyproposedassignmentshall be
processedin accordancewith the following procedures:

11.2.3.1 Prior to enteringinto any agreementrequiringthe approvalof
Countypursuantto this Sections11.1 or 11.2, Lessee(or the entity seekingapproval
of suchassignment)shall notify Countyanddeliver to Countyall information
reasonablyrelevantto the proposedassignment,including without limitation anyterm
sheets,lettersof intent, draft Major Subleases,any otherdocumentswhich set forth
anyproposedagreementregardingthe Premisesandthe informationset forth in
Subsection11.2.3.5. Countywill evaluatethe informationprovidedto it andCounty
mayrequestadditionalinformationasmaybe reasonablynecessaryto acton the
request.Underno circumstanceswill Countydiscussan assignmentwith any
proposedassigneewithout providing Lesseethe right to be presentat any such
discussion.

11.2.3.2 In completingits reviewof theproposalandgrantingor
withholding its consentthereto,Countywill not be boundby any deadlinecontained
in anyproposedassignments,Major Subleases,escrowinstructionsor other
agreementsto which Countyis not a party.

11.2.3.3 Lesseeacknowledgesthat the time neededfor Countyto review
a proposedassignmentdependson manyfactors,includingwithout limitation the
complexityof the proposedtransaction,the financialandotherinformationsubmitted
for review, andtheworkloadof County’spersonnel.Notwithstandingthe foregoing,
Countyshall actaspromptlyasgovernmentalprocessespermit in processingand
actingupona requestedapprovalof an assignmentof Lessee’sinterestunderthis
Article 11.

11.2.3.4 Lesseeshallbe requiredto reimburseCountyfor its Actual
Costsincurredin connectionwith theproposedassignment,whetheror not County
ultimatelygrantsits approvalto theproposedassignment.(without anyduplication
with anyAdministrativeChargepayableunderSection4.6).
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11.2.3.5 Lesseeor theproposedassigneeshall provideCountywith
sufficient informationfor Countyto determineif thepublic interestwill be servedby
approvingtheproposedtransaction.The informationthatmustbe providedincludes,
but shallnotbe limited to, the following:

(a) Natureof theAssignee. Full disclosureis requiredin accordancewith this
LeaseandCounty’sapplicantdisclosurepolicy thenin effect. Additionally, a flowchart
identifying the chainof ownershipof the assigneeandits decision-makingauthorityshall
beprovidedto County. Countyshallbe advisedif theproposedassignee,or any other
personor entity for whom disclosureis requiredpursuantto County’sdisclosurepolicy,
hashadany leaseholdor concessionaire’sinterestcanceledor terminatedby the landlord
dueto the tenantor Lessee’sbreachor defaultthereunder.

(b) FinancialConditionof Assignee. Countyshall be providedwith current,
certified financial statements,includingbalancesheetsandprofit andloss statements,
demonstratingtheproposedassignee’sfinancial conditionfor theprecedingfive (5)
years,or suchshorterperiodthatassigneehasbeenin existence.This requirementshall
alsoapplyto anyrelatedpersonor entity which will be responsiblefor or guaranteethe
obligationsof the proposedassigneeor provideany fundsor credit to suchproposed
assignee.

(c) FinancialAnalysis. Countyshall beprovidedwith theproposed
assignee’sfinancingplan for the operationof the Premises(unlessthe assignmentis
pursuantto a Changeof Ownershipthat is an ExcludedTransferor is pursuantto a
Changeof Ownershipthat involvesthe transferof only beneficialinterestsin the
constituentownersof Lessee,andfollowing suchtransferthereis no intendedchangein
the financingplan for the operationandimprovementof the Premises)andfor any
contemplatedimprovementthereof,demonstratingsuchproposedassignee’sfinancial
capabilityto so operatethePremisesandconstructsuchimprovements.Suchfinancing
plan shall include,but not be limited to, informationdetailing(1) equity capital; (2)
sourcesandusesof funds; (3) termsof financing; (4) debtservicecoverageandratio; and
(5) loan to valueratio. Theproposedassigneeshall alsoprovideCountywith
documentationdemonstratingsuchproposedassignee’sfinancialviability, suchas letters
of commitmentfrom financial institutionswhich demonstratethe availability of sufficient
funds to completeanyproposedconstructionor improvementson the Premises.Further,
suchproposedassigneeshall authorizethe releaseof fmancial informationto County
from financial institutionsrelatingto theproposedassigneeor otherinformationsupplied
in supportof theproposedassignment.

(d) BusinessPlan. Countyshall be providedwith theproposedassignee’s
businessplan for thePremises(unlessthe assignmentis pursuantto a Changeof
OwnershipthatconstitutesanExcludedTransferor is pursuantto a Changeof Ownership
that involvesthe transferof only beneficialownershipinterestsin the constituentowners
of Lessee,andfollowing suchtransferthereis no intendedchangein thebusinessplan for
thePremises),includingpro forma financial projectionsfor the Premisesfor the five (5)
yearperiodbeginninguponthe commencementof theproposedassignment.Suchpro
formaprojectionswill includecapitalcosts,incomeandexpenses,aswell asdebtservice
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andall otherpaymentsto providersof debtandequity, andwill be accompaniedby a
statementof basicassumptionsandan identificationof the sourcesof the datausedin the
productionof suchprojections.

(e) Assignor’sFinancialStatements.Countyshall be providedwith certified
financial statements,includingbalancesheetsandprofits andlossstatementsconcerning
the assignorLesseeandits operationsfor the three(3) mostrecentyearsprior to the
proposedtransaction.

(f) Cureof Defaults. Countyshallbe providedwith theproposedassignee’s
specificplansto cureany andall delinquenciesunderthis Leasewhich maybe identified
by County,whetheridentifiedbeforeor after the dateof theproposedassignment.

(g) ProspectusMaterials. Countyshall beprovidedwith anymaterials
distributedto third partiesrelatingto thebusinessof the proposedassigneeto be
conductedon, from or relatingto the Premises.

(h) OtherInformation. Countyshallbe providedwith a cleardescriptionof
the termsandconditionsof theproposedassignment,including a descriptionof the
proposeduseof the Premisesandanyproposedalterationsor improvementsto the
Premises.Additionally, Countyshall be providedwith anyandall othernon-confidential
informationwhich it reasonablyrequestsof Lesseein connectionwith its reviewof the
proposedtransaction,includingwithout limitation materialspertinentto the issuesnoted
in this Subsectionto the extentthattheyexist, suchasescrowinstructions,security
agreements,personalpropertyschedules,appraisals,marketreports,lien releases,UCC
Statements,preliminarytitle reports,managementagreementsaffectingthe Premises,
contractsin excessof $25,000affectingthePremises,schedulesof pendingor threatened
litigation, andattorneys’closingopinionsrelatingto Lessee,the proposedassigneeor the
Premises.Countyshall endeavorto keepthe foregoingmaterialsconfidential,subjectto
thePublic RecordsAct andotherApplicableLaws.

11.2.3.6 Nondisturbance.At the requestof Lessee,Countyshall agreeto
executea subordination,nondisturbanceandattommentagreementanda ground
lessor’sestoppelcertificateon commerciallyreasonabletermsin favor of anyMajor
Sublessee.

11.2.3.7 Final Documents.Prior to grantingits approvaloverany
proposedassignment,Countyshall be providedwith an executedAssignmentand
Acceptanceof Assignmentin form andcontentasreasonablyapprovedor suppliedby
County. Ten (10) copiesof eachmustbe submittedto County,of which five (5) shall
be signedoriginalsandproperlyacknowledged.

11.2.4 CountyRight to Recapture.If Lesseeproposesto assignits interestin
this Lease,proposesto enterinto anyMajor Subleaseaffectingthe Premisesor proposes
to transfera Controlling Interestin Lessee,in eachcaseexcludinganyExcludedTransfer
(with anysuchproposedtransactionhereinreferredto asa “ProposedTransfer”),it
shall provideCountywith written noticeof suchdesire,which noticeshall includethe
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saleprice (“LesseeSalePrice”) at which it is willing to consummatethe Proposed
Transfer. For purposeshereof,a “Controlling Interest” in Lesseeshall meanfifty
percent(50%) or moreof the direct or indirectbeneficialinterestin Lessee.Within thirty
(30) daysthereafter,Countyshall provideLesseewith written notificationas to whether
it haselectedto acquirean option to purchasethe interestsubjectto the Proposed
Transfer. During saidthirty (30) dayperiod,Lesseemaymarketthe interestsubjectto
the ProposedTransfer,providedthat suchinterestis offeredsubjectto County’srights as
providedin this Subsection11.2.4. In the eventthat,prior to the expirationof saidthirty
(30) dayperiod,Countyhasgivennoticeto Lesseethat it haselectedto acquiresaid
option, Lesseeshall deliver to Countyan assignableoption to purchasethe interest
subjectto the ProposedTransfer(“County Option”) at the LesseeSalePrice. Such
CountyOption shallhavea termof five (5) calendarmonths. During the termof the
CountyOption, LesseeshallmakethePremisesandits booksandrecordsreasonably
availablefor inspectionby Countyandthird partiesasreasonablyrequestedby County.
At Lessee’srequest,any third party grantedaccessto the Premisesor Lessee’sbooksand
recordspursuantto this Subsection11.2.4shall be requiredto executea right-of-entry
andconfidentialityagreementon commerciallyreasonableterms. In the eventthat
CountycausesLesseeto issuethe CountyOptionandsubsequentlydeclinesto purchase
the interestsubjectto theProposedTransferat the LesseeSalePrice,Countyshall pay to
Lesseeat the expirationof the CountyOptionperiod(or, at County’s election,credit to
Lesseeagainstthe next applicableinstallment(s)of AnnualMinimum Rentand
PercentageRent), a sum(the “County Option Price”) which represents(i) threepercent
(3%) of the LesseeSalePrice,plus (ii) sevenpercent(7%) interestperannumon said
threepercent(3%) of the LesseeSalePrice, from the dateLesseereceivednoticeof
County’selectionto receivethe CountyOption throughthe dateon which the County
OptionPrice,togetherwith interestthereon,is paid or creditedin full. If Countyeither
(a) fails to electto causeLesseeto issuethe CountyOption within saidthirty (30) day
period,or (b) givesnoticethat it haselectednot to acquirethe interestsubjectto the
ProposedTransfer,thenduring thenine (9) monthperiodfollowing the later of (a) or (b),
Lesseeshallbe entitledto enterinto anagreementto consummatethe ProposedTransfer
with a third party (subjectto County’sapprovalrights as otherwiseset forth in this Lease)
so long as (1) the actualprice for the ProposedTransferis equalto or greaterthanthe
LesseeSalePrice last offeredto Countyanduponno morefavorablematerialtermsto
the assigneeand(2) the transferis consummatednot later thantwelve (12) monthsafter
the laterof(a) or (b) (which twelve (12) monthperiodshall be extendedto the extentthe
closing is delayeddueto a delayby Countyin approvingthe transactionwithin sixty (60)
daysafterCountyhasreceiveda noticefrom LesseerequestingCounty’sapprovalof
suchtransactionandall infonnationrequiredby Countyunderthis Leaseto permit
Countyto evaluatethe transaction).In the eventof a proposedMajor Sublease,County’s
electionshallpertainto suchportionof thePremisessubjectto theproposedMajor
Subleaseor assignmentand, in the eventthatCountyelectsto acquiresuchportionof
Lessee’sinterestin the Premises,Lessee’sAnnualMinimum Rentshall be proportionally
reducedandLessee’sobligationto payPercentageRentshall pertainonly to the amounts
derivedfrom theportionof the Premisesretainedby Lessee.In the eventthat County
electsto recaptureall or anyportionof the Premisesasprovidedherein,Lesseeagreesto
executepromptlya terminationagreementandsuchotherdocumentationasmaybe
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reasonablynecessaryto evidencethe terminationof this Lease,to seta terminationdate
andto proraterent andotherchargeswith respectto the termination. County’s rights
pursuantto this subsection11.2.4shall not apply to (I) FinancingEvents,or (II) those
eventsidentified in subsection4.6.2of this Lease.

11.2.5 CountyCreditsTowardPurchasePrice. In the eventthat Countyor its
assigneeelectsto exercisethe CountyOption, it shall receivethe following credits
towardthe LesseeSalePrice: (1) theNet ProceedsSharewhich would be payableto
County in the eventthata third partywereto purchasethe interestofferedat the Lessee
SalePriceand(2) an amountwhich representsunpaidAnnualMinimum Rent,
PercentageRent,andall otheramountspayableunderthe Lease,if any (includinga
provisionalcredit in an amountreasonablyacceptableto Countyfor anyamountsthat
may arisefrom an auditby County,but thathavenot yet beendeterminedasof thatdate),
with late feesandinterestasprovidedherein,from the endof theperiodmostrecently
subjectto Countyaudit throughthe dateof thepurchaseof the interestby County. In the
caseof anyunpaidrentalamountsthatmaybe found to be owing to Countyin connection
with anyuncompletedauditby County, in lieu of a provisionalcredit for suchamounts,
LesseemayprovideCountywith a letterof credit or othersecuritysatisfactoryto County
to securethepaymentof suchunpaidamountswhenfinally determinedby County.
During the term of the CountyOption,Lesseeshall causeto be availableto Countyall
booksandrecordsreasonablynecessaryin orderto determinethe amountof suchunpaid
AnnualMinimum Rent,PercentageRent,andotheramountspayableunderthe Lease. In
the eventthat Countyor its assigneeexercisesthe CountyOption, but the transactionfails
to closedueto a failure of thepartiesto agreeuponan appropriateallowancefor such
unpaidAnnual Minimum Rent,PercentageRent,andotheramountsor appropriate
securityfor thepaymentthereof,thenCountyshallhaveno obligationto payor credit to
Lesseethe CountyOptionPrice.

11.3 TermsBinding UponSuccessors,AssignsandSublessees.Exceptas otherwise
specificallyprovidedfor herein,eachandall of the provisions,agreements,terms,covenants,and
conditionshereincontainedto be performed,fulfilled, observed,andkeptby Lesseehereunder
shallbe bindingupontheheirs,executors,administrators,successors,andassignsof Lessee,and
all rights,privilegesandbenefitsarisingunderthis Leasein favor of Lesseeshall be availablein
favor of its heirs,executors,administrators,successors,andassigns.Notwithstandingthe
foregoing,no assignmentor sublettingby or throughLesseein violation of theprovisionsof this
Leaseshall vestanyrights in anysuchassigneeor Sublessee.Any approvedassignmentof this
Leaseshall releasethe assignorof all liability arisingdueto actionsor omissionson or afterthe
effectivedateof suchassignment,providedthe assigneeassumesall of suchliability, including
without limitation the obligationof assigneeto cureany defaultsanddelinquenciesunderthis
Leaseandto pay CountyPercentageRentandanyotheramountsattributableto the periodprior to
the assignment,but not discoveredby Countyor the assigneeuntil after the assignment;provided,
further, the assignorshall not be relievedof any liability for thepaymentof theAdministrative
Chargeor the requiredportionof anyNet ProceedsShareor Net RefinancingProceedswhich
ariseuponsuchassignmentasprovidedherein.

11.4 PropertyManagement.Notwithstandinganycontraryprovisionof this Article 11,
Lesseeshall bepermittedto hire oneor moremanagementcompaniesof its choosingfor property
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managementof the Premisesand/ormayconductsuchpropertymanagementactivitiesusingits
own staff. Countyherebyapprovesthe continuedengagementby Lesseeof the Lessee-affiliated
companythatperformedthepropertymanagementservicesfor the Premisesimmediatelyprior to
the EffectiveDateor anyotherfuture companythat is ownedor controlledby the owner(s)of
suchLessee-affiliatedcompany. Any othermanagementcompanyhiredby Lesseeto perform
propertymanagementof the Premisesshall at the time of suchengagement(a) haveat leastfive
(5) years’ of experiencein the operationandmanagementof at least2,000rentalapartments,
without materialviolationsof law or discrimination,and(b) havea valid licenseto manage
residentialdwelling units issuedby the CaliforniaDepartmentof RealEstate(or its successor).
Following an assignmentof theLease,the executionof a Major Subleaseor a Changeof
Ownershipof the Lesseeexecutingthis Lease,to the extentLesseeusesLessee’sown stafffor
propertymanagementof the Premises,Lessee’sown staffat the time of suchengagementshall
haveat least(i) five (5) years’of experiencein the operationandmanagementof at least2,000
rentalapartments,without materialviolationsof law or discrimination,and(ii) havea valid
licenseto manageresidentialdwelling units issuedby the CaliforniaDepartmentof RealEstate
(or its successor).

11.5 No TransferPrior to Completionof AnchorageImprovementsReplacement.
Lesseeacknowledgesthat the identity of the entity executingthis Leaseas of the Effective Date is
of materialimportanceto Countywith respectto theperformanceof the AnchorageImprovements
Replacementandthe termsandprovisionsof this Leasethathavebeennegotiatedby Countyand
Lesseepertainingto the AnchorageImprovementsReplacement.Notwithstandingany contrary
provisionof this Lease,prior to the substantialcompletionof the AnchorageImprovements
Replacement,thereshall beno assignmentof this Leaseby Lessee,no Changeof Ownership(that
is not an ExcludedTransfer),andno Subleaseof the AnchorageImprovementsor any portion
thereof(otherthananApprovedApartment/SlipLease),without the prior written consentof
County,which consentmaybe withheldby Countyin its soleandabsolutediscretion.

12. ENCUMBRANCES.

12.1 FinancingEvents.

12.1.1 Definitions. For the purposesof this Lease,includingwithout limitation
theprovisionsof Sections4.6 through4.8 hereof: (i) a “FinancingEvent” shall mean
any financingor refinancingconsummatedby Lesseeor by theholdersof partnership
interestsor otherdirector indirectownershipinterestsin Lessee(collectively,
“OwnershipInterests”),whetherwith privateor institutional investorsor lenders,where
suchfinancingor refinancingis anEncumbrance(asdefinedbelow); for purposesof
Section12.1.2belowand Sections4.6 through4.8 above,a “FinancingEvent” shall also
includeall of the foregoingactionsinvolving the grantingof a mortgage,deedof trust or
othersecurityinterestin a Major Sublease;and(ii) an “Encumbrance”shall meanany
direct or indirectgrant,pledge,assignment,transfer,mortgage,hypothecation,grantof
control, grantof securityinterest,or otherencumbrance,of or in all or anyportionof (A)
Lessee’sinterestunderthis Leaseandthe estateso created(includingwithout limitation a
direct or indirectassignmentof Lessee’sright to receiverentsfrom subtenants)or (B)
OwnershipInterestsif an absoluteassignmentfrom the holderof suchOwnership
Intereststo theholderof the Encumbrancewould haverequiredCounty’sconsentunder
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this Lease,to a lender(uponCountyapprovalof the Encumbranceandconsummation
thereof,the EncumbranceHolder’) as securityfor a loan. The term “Encumbrance
Holder” shall alsobe deemedto includeany andall affiliates of suchEncumbrance
Holderwhich havesucceededby assignmentor otherwiseto any rights, interestsor
liabilities of the EncumbranceHolderwith respectto the Encumbrance,or which have
beendesignatedby the EncumbranceHolder to exerciseanyrights or remediesunderthe
Encumbranceor to taketitle to the leaseholdestateunderthis Leaseor to Ownership
Interests,andsuchaffiliates shall enjoy all of the rights andprotectionsgiven to
EncumbranceHoldersunderthis Lease. The term “Equity EncumbranceHolder” shall
meanan EncumbranceHolderholding an Encumbrancewith respectto Ownership
Interests.

12.1.2 CountyApprovalRequired. Lesseemay, with theprior written consent
of Director, which shall not be unreasonablywithheld, andsubjectto anyspecific
conditionswhich maybereasonablyimposedby Director, consummateoneor more
FinancingEvent(s). Lesseeshall submitto Director a preliminaryloanpackageand
thereaftera completesetof all proposedtransactiondocumentsin connectionwith each
proposedFinancingEvent. Thepreliminaryloanpackageshall includethe loan
commitment(or the so-called“loan application”if the loancommitmentis styledas a
loan application)andany otherdocuments,materialsor other informationreasonably
requestedby Director. Lesseeshall havethe right, but not the obligation,to includedraft
loandocumentsin the preliminaryloanpackage.Director shall havesixty (60) days
(thirty (30) daysfor the initial constructionloan for theRenovationWork) to grantor
withhold approvalof the preliminaryloanpackage.Directorshall havesixty (60) days
(thirty (30) daysfor the initial constructionloan for the RenovationWork) afterreceiptof
substantiallycompleteloan documentsconformingto the approvedpreliminaryloan
packagein which to grantor withhold final approvalof the FinancingEvent;provided,
however,that if thepreliminaryloanpackageincludeddraft loan documentsthenthe
foregoingsixty (60) dayperiodshall be reducedto thirty (30) days. If not approvedby
Director in writing within the foregoingperiods,theproposedFinancingEventshall be
deemeddisapprovedby Director (and, if so requestedin writing by Lessee),Director
shall within thirty (30) daysof suchrequestdeliverto Lesseea written descriptionof
Director’s objectionsto saidproposedFinancingEvent). Lesseeshall reimburseCounty
for County’sActual Costincurredin connectionwith its reviewof theproposed
FinancingEvent. One(1) copyof any andall securitydevicesor instrumentsasfinally
executedor recordedby thepartiesin connectionwith any approvedEncumbranceshall
be filed with Directornot laterthanseven(7) daysafterthe effectivedatethereof. The
samerights andobligationssetforth abovein this Subsection12.1.2shall inure to the
benefitof andshallbe bindinguponany holderof OwnershipInterestswith respectto
anyproposedFinancingEvent involving OwnershipInterests.

12.2 ConsentRequirementsIn The Eventof a ForeclosureTransfer.

12.2.1 Definitions. As usedherein,a “ForeclosureTransfer”shallmeanany
transferof the entireleaseholdestateunderthis Leaseor of all of the OwnershipInterests
in Lesseepursuantto anyjudicial or nonjudicial foreclosureor otherenforcementof
remediesunderor with respectto an Encumbrance,or by voluntarydeedor othertransfer
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in lieu thereof. A ForeclosureTransfereeshallmeananytransferee(including
without limitation an EncumbranceHolder) which acquirestitle to the entire leasehold
estateunderthis Leaseor to all of the OwnershipInterestsin Lesseepursuantto a
ForeclosureTransfer. An “Equity ForeclosureTransferee”shallmeana Foreclosure
Transfereewhoseacquiredinterestconsistsof all of the OwnershipInterestsin Lessee.

12.2.2 ForeclosureTransfer. The consentof Countyshall not be requiredwith
respectto anyForeclosureTransfer.

12.2.3 SubsequentTransferBy EncumbranceHolder. For eachForeclosure
Transferin which the ForeclosureTransfereeis an EncumbranceHolder,with respectto
a single subsequenttransferof this Leaseor the OwnershipInterests(as applicable)by
suchEncumbranceHolderto anythird party, (i) County’s consentto suchtransfershall
be required,but shall not be unreasonablywithheld or delayed,andthe scopeof such
consent(notwithstandinganythingin this Leaseto the contrary)shall be limited to
County’sconfirmation(which mustbe reasonable)that the Lesseefollowing suchtransfer
hassufficient financial capabilityto performits remainingobligationsunderthis Leaseas
theycomedue,alongwith any obligationof Lesseefor which the ForeclosureTransferee
from whom its receivessuchtransferis releasedundersubsection12.3.1 below, and(ii)
suchtransferee(otherthana transfereeof OwnershipInterests)shall expresslyagreein
writing to assumeandto performall of the obligationsunderthis Lease,otherthan
ExcludedDefaults(asdefinedbelow). For clarificationpurposes,the right to a single
transferunderthis Sectionshall applyto eachForeclosureTransferin which the
ForeclosureTransfereeis an EncumbranceHolder, so that theremaybe morethanone
“single transfer”underthis Section.

12.3 Effect of Foreclosure.In the eventof a ForeclosureTransfer,the Encumbrance
Holder shall forthwith give noticeto Countyin writing of suchtransfersettingforth thename
andaddressof the ForeclosureTransfereeandthe effectivedateof suchtransfer,togetherwith a
copyof the documentby which suchtransferwasmade.

12.3.1 Any EncumbranceHolderwhich is a commercialbank,savingsbank,
savingsand loan institution, insurancecompany,pensionfund, investmentbank,
opportunityfund, mortgageconduit,real estateinvestmenttrust, commercialfinance
lenderor othersimilar financial institutionwhich ordinarily engagesin thebusinessof
making,holdingor servicingcommercialreal estateloans,including anyaffiliate thereof
(an “InstitutionalLender”), shall, uponbecominga ForeclosureTransferee(otherthan
an Equity ForeclosureTransferee),becomeliable to performthe full obligationsof
Lesseeunderthis Lease(otherthanExcludedDefaultsas definedbelow) accruingduring
its periodof ownershipof the leasehold.Upon a subsequenttransferof the leaseholdin
accordancewith Subsection12.2.3above,suchInstitutionalLendershallbe
automaticallyreleasedof any further liability with respectto this Lease,otherthanfor (i)
rentpayments,propertytax payments,reserveaccountpaymentsandothermonetary
obligationsunderspecifictermsof the Leasethataccruesolely during suchInstitutional
Lender’speriodof ownershipof the leasehold,and(ii) Lessee’sindemnification
obligationsunderthis Leasewith respectto matterspertainingto or arisingduring such
InstitutionalLender’speriodof ownershipof leaseholdtitle.
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12.3.2 Any otherForeclosureTransferee(i.e., otherthanan InstitutionalLender
asprovidedin Subsection12.3.1 above)shall, uponbecominga ForeclosureTransferee
(otherthanan Equity ForeclosureTransferee),becomeliable to performthe full
obligationsof Lesseeunderthis Lease(otherthanExcludedDefaults),subjectto possible
releaseof liability upona subsequenttransferpursuantto Section11.3 above.

12.3.3 Following anyForeclosureTransferwhich is a transferof the leasehold
interestunderthe Lease,Countyshall recognizethe ForeclosureTransfereeasthe Lessee
underthe Leaseandshall not disturb its useandenjoymentof the Premises,andthe
ForeclosureTransfereeshall succeedto all rights of Lesseeunderthis Leaseas a direct
leasebetweenCountyandsuchForeclosureTransferee,providedthatthe Foreclosure
Transfereecuresanypre-existingEventof Defaultotherthanany suchpre-existingEvent
of Default that (i) is an incurablenon-monetarydefault, (ii) is a non-monetarydefaultthat
canonly be curedby a prior lessee,(iii) is a non-monetarydefaultthat is not reasonably
susceptibleof beingcuredby suchtransferee,or (iv) relatesto any obligationof a prior
lesseeto payanyNet ProceedsShare(collectively, “ExcludedDefaults”), andthereafter
performsthe full obligationsof Lesseeunderthis Lease. Pursuantto Subsection12.3.7
below, following anyForeclosureTransferwhich is a transferof OwnershipInterests,the
foregoingrights underthis Subsection12.3.3 shall also inure to the benefitof the Lessee.

12.3.4 No EncumbranceHoldershall becomeliable for anyof Lessee’s
obligationsunderthis Leaseunlessanduntil suchEncumbranceHolderbecomesa
ForeclosureTransfereewith respectto Lessee’sleaseholdinterestunderthe Lease.

12.3.5 No ForeclosureTransfer,andno singlesubsequenttransferby an
EncumbranceHolder following a ForeclosureTransferpursuantto subsection12.2.3,
shall trigger (i) any obligationto payan AdministrativeChargenor anyNet Proceeds
Share,(ii) any accelerationof any financial obligationof Lesseeunderthis Lease,(iii)
any recaptureright on the part of County,or (iv) any terminationright underthis Lease.
Any ForeclosureTransfer,andanysinglesubsequenttransferby anEncumbranceHolder
following a ForeclosureTransferpursuantto Subsection12.2.3,shall be deemedto be
excludedfrom the definition of “Changeof Ownership”for all purposesof this Lease.
For clarificationpurposes,the “single subsequenttransfer” referredto aboveappliesto
eachForeclosureTransferin which theForeclosureTransfereeis an Encumbrance
Holder (as morefully explainedin Subsection12.2.3),so that theremaybe morethan
one “single subsequenttransfer”benefitedby this Section.

12.3.6 In the eventthatan InstitutionalLenderbecomesa Foreclosure
Transferee,all obligationswith respectto the constructionandrenovationwork described
in Sections5.1, 5.11 or 5.12 above(otherthanany obligationsto makedepositsinto the
SubsequentRenovationFund)shallbe tolled for a periodof time, not to exceedtwelve
months,until suchInstitutionalLendercompletesa subsequenttransferof its foreclosed
interestin the Leaseor OwnershipInterests,providedthat suchInstitutionalLenderis
makingcommerciallyreasonableanddiligent efforts to marketandsell its foreclosed
interest. Nothing in this Subsection12.3.6shall be construedas a limit or outsidedateon
any cureperiodsprovidedto EncumbranceHoldersunderthis Lease.
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12.3.7 Following a ForeclosureTransferwith respectto all of the Ownership
Interestsin Lessee,(i) any andall rights,privilegesand/orliability limitations affordedto
ForeclosureTransfereesin this Article 12 or any otherprovisionof this Leaseshall also
be affordedto Lesseefrom andafter suchForeclosureTransfer,to the sameextentas if
the ForeclosureTransfereehadacquiredthe leaseholdinterestof Lesseedirectly and
becamethe Lesseeunderthis Lease,and(ii) if the ForeclosureTransfereewasalsoan
Equity EncumbranceHolder, thenanyandall rights,privilegesand/orliability limitations
affordedto ForeclosureTransfereeswho areEncumbranceHoldersin this Article 12 or
anyotherprovisionof this Leaseshall alsobe affordedto Lesseefrom andaftersuch
ForeclosureTransfer,to the sameextentas if the ForeclosureTransfereehadacquiredthe
leaseholdinterestof Lesseedirectly andbecamethe Lesseeunderthis Lease.

12.4 No Subordination. County’srights in the Premisesandthis Lease,including
without limitation County’sright to receiveAnnualMinimum RentandPercentageRent, shall
not be subordinatedto the rightsof any EncumbranceHolder. Notwithstandingthe foregoing,an
EncumbranceHolder shall haveall of the rights set forth in the securityinstrumentcreatingthe
Encumbrance,as approvedby Countyin accordancewith Subsection12.1.2,to the extentthat
suchrights arenot inconsistentwith the termsof this Lease,includingthe right to commencean
actionagainstLesseefor the appointmentof a receiverandto obtainpossessionof the Premises
underandin accordancewith the termsof saidEncumbrance,providedthat all obligationsof
Lesseehereundershallbe keptcurrent,includingbut not limited to thepaymentof rent and
curing of all defaultsor Eventsof Defaulthereunder(otherthanExcludedDefaultsor as
otherwiseprovidedherein).

12.5 Modification or Terminationof Lease. This Leaseshall not bemodified or
amendedwithout theprior written consentin its solediscretionof eachthenexisting
EncumbranceHolderwith respectto Lessee’sentire leaseholdinterestin this Leaseor all of the
OwnershipInterestsin Lessee.Further,this Leasemaynot be surrenderedor terminated(other
thanin accordancewith theprovisionsof this Article 12) without theprior written consentof
eachsuchEncumbranceHolder in its solediscretion. No suchmodification,amendment,
surrenderor terminationwithout theprior written consentof eachsuchthenexisting
EncumbranceHolder shallbe bindingon anysuchEncumbranceHolderor anyotherpersonwho
acquirestitle to its foreclosedinterestpursuantto a ForeclosureTransfer.

12.6 Notice andCureRightsof EncumbranceHoldersandMajor Sublessees.

12.6.1 Right to Cure. EachEncumbranceHolderandMajor Sublesseeshall have
the right, at anytime during the term of its Encumbranceor Major Sublease,as
applicable,andin accordancewith theprovisionsof this Article 12, to do any act or thing
requiredof Lesseein orderto preventterminationof Lessee’srights hereunder,andall
suchactsor things so donehereundershall be treatedby Countythe sameas if performed
by Lessee.

12.6.2 Noticeof Default. Countyshallnot exerciseanyremedyavailableto it
uponthe occurrenceof anEventof Default (otherthanexercisingCounty’sself-help
remediespursuantto Section13.5 or imposingthe daily paymentset forth in Section
10.4), andno suchexerciseshall be effective,unlessit first shall havegivenwritten
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noticeof suchdefaultto eachandeverythenexistingMajor SublesseeandEncumbrance
Holderwhich hasnotified Director in writing of its interestin the Premisesor this Lease
andthe addressesto which suchnoticeshouldbe delivered. Suchnoticeshall be sent
simultaneouslywith the noticeor noticesto Lessee.An EncumbranceHolderor Major
Sublesseeshall havetheright andthepowerto curethe Eventof Default specifiedin
suchnoticein the mannerprescribedherein. If suchEventor Eventsof Default areso
cured,this Leaseshall remainin full force andeffect. Notwithstandinganycontrary
provisionhereof,the Lender’scurerights set forth in this Section12.6 shall not delayor
toll the County’sright to imposethe daily paymentfor Lesseebreachesset forth in
Section10.4.

12.6.3 Mannerof CuringDefault. Eventsof Defaultmaybe curedby an
EncumbranceHolderor Major Sublesseein the following manner:

(a) If the Eventof Default is in thepaymentof rental, taxes,insurance
premiums,utility chargesor any othersumof money,an EncumbranceHolder or the
Major Sublesseemaypay the same,togetherwith anyLate Feeor interestpayable
thereon,to Countyor otherpayeewithin thirty five (35) daysafter its receiptof the
aforesaidnoticeof default. If, after suchpaymentto County,Lesseepaysthe sameor
anypart thereofto County,Countyshall refundsaidpayment(or portionthereof)to such
EncumbranceHolderor Major Sublessee.

(b) If theEventof Default cannotbe curedby thepaymentof money,but is
otherwisecurable,the defaultmaybe curedby an EncumbranceHolderor Major
Sublesseeas follows:

(1) The EncumbranceHolderor Major Sublesseemay curethe default
within sixty (60) daysafter the endof Lessee’scureperiodasprovidedin
Section13.1 hereof(or, if the default involveshealth,safetyor sanitationissues,
Countymayby written noticereducesuchsixty (60) day periodto thirty (30) days,
such60 or 30 dayperiod,as applicable,beingreferredto hereinas the “initial cure
period”), provided,however,if the curingof suchdefaultreasonablyrequiresactivity
over a longerperiodof time, the initial cureperiod shallbe extendedfor such
additionaltime asmaybereasonablynecessaryto cure suchdefault, so long asthe
EncumbranceHolderor Major Sublesseecommencesa curewithin the initial cure
periodandthereaftercontinuesto useduediligenceto performwhateveractsmaybe
requiredto curetheparticulardefault. In the eventLesseecommencesto curethe
defaultwithin Lessee’sapplicablecureperiodandthereafterfails or ceasesto pursue
the curewith duediligence,the EncumbranceHolder’s andMajor Sublessee’sinitial
cureperiodshall commenceuponthe laterof the endof Lessee’scureperiodor the
dateuponwhich Countynotifies the EncumbranceHolderandlorMajor Sublessee
thatLesseehasfailed or ceasedto curethe defaultwith duediligence.

(2) With respectto an EncumbranceHolder,but not a Major
Sublessee,if beforethe expirationof the initial cureperiod,saidEncumbranceHolder
notifies Countyof its intent to commenceforeclosureof its interest,andwithin sixty
(60) daysafter the mailing of saidnotice, saidEncumbranceHolder (i) actually
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commencesforeclosureproceedingsandprosecutesthe samethereafterwith due
diligence,the initial cureperiodshall be extendedby the time necessaryto complete
suchforeclosureproceedings,or (ii) if saidEncumbranceHolder is preventedfrom
commencingor continuingforeclosureproceedingsby anybankruptcystay,or any
order,judgmentor decreeof any court or regulatorybody of competentjurisdiction,
andsaidEncumbranceHolderdiligently seeksreleasefrom or reversalof suchstay,
order,judgmentor decree,the initial cureperiodshallbe extendedby the time
necessaryto obtainsuchreleaseor reversalandthereafterto completesuch
foreclosureproceedings.Within thirty (30) daysaftera ForeclosureTransferis
completed,theForeclosureTransfereeshall (if suchdefaulthasnot beencured)
commenceto cure,remedyor correctthe defaultandthereafterdiligently pursuesuch
cureuntil completedin the samemannerasprovidedin subsection(a) above. The
EncumbranceHolder shallhavethe right to terminateits foreclosureproceeding,and
the extensionof any relevantcureperiodshall lapse,in the eventof a cureby Lessee.

12.7 New Lease.

12.7.1 Obligationto EnterInto New Lease. In the eventthat this Leaseis
terminatedby reasonsof bankruptcy,assignmentfor thebenefitof creditors,insolvency
or anysimilar proceedings,operationof law, anExcludedDefault or othereventbeyond
the reasonableability of an EncumbranceHolderto cureor remedy,or if theLease
otherwiseterminatesfor any reason,Countyshall, uponthe written requestof any
EncumbranceHolderwith respectto Lessee’sentireleaseholdestateunderthis Leaseor
all of the OwnershipInterestsin Lessee(accordingto thepriority describedbelow if there
aremultiple EncumbranceHolders),enterinto a new lease(which shallbe effectiveasof
the dateof terminationof this Lease)with theEncumbranceHolderor an affiliate thereof
for the thenremainingTerm of this Leaseon the sametermsandconditionsas shall then
be containedin this Lease,providedthat the EncumbranceHoldercuresall thenexisting
monetarydefaultsunderthis Lease,andagreesto commencea cureof all thenexisting
non-monetaryEventsof Defaultwithin sixty (60) daysafterthe new leaseis enteredinto,
andthereafterdiligently pursuessuchcureuntil completion. In no event,however,shall
theEncumbranceHolderbe obligatedto cureanyExcludedDefaults. Countyshall notify
the mostjunior EncumbranceHolderof a terminationdescribedin this Section12.7
within thirty (30) daysafter the occurrenceof suchtermination,which noticeshall state
(i) that the Leasehasterminatedin accordancewith Section12.7 of this Lease,and(ii)
that suchEncumbranceHolderhassixty (60) daysfollowing receiptof suchnoticewithin
which to exerciseits right to a new leaseunderthis Section12.7, or elseit will losesuch
right. An EncumbranceHolder’s electionshallbe madeby giving Countywritten notice
of suchelectionwithin sixty (60) daysaftersuchEncumbranceHolderhasreceivedthe
above-describedwritten notice from the County.Within a reasonableperiodafterrequest
therefor,Countyshall executeandreturnto the EncumbranceHolderanyandall
documentsreasonablynecessaryto secureor evidencethe EncumbranceHolder’s interest
in thenew leaseor the Premises.Fromandafter the effectivedateof thenewlease,the
EncumbranceHolder (or its affiliate) shall havethe samerights to a singletransferthat
areprovidedin Subsection12.2.3above,andshall enjoyall of the otherrights and
protectionsthatareprovidedto a ForeclosureTransfereein this Article 12. Any other
subsequenttransferor assignmentof suchnew leaseshall be subjectto all of the
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requirementsof Article 11 of this Lease. If therearemultiple EncumbranceHolders,this
right shall inure to themostjunior EncumbranceHolder in orderof priority; provided,
however,if suchjunior EncumbranceHolder shall acceptthe new lease,thepriority of
eachof the more seniorEncumbranceHoldersshallbe restoredin accordancewith all
termsandconditionsof suchEncumbrances(s).If a junior EncumbranceHolderdoesnot
electto acceptthenew leasewithin thirty (30) daysof receiptof notice from County, the
right to enterinto a new leaseshallbe providedto thenextmostjunior Encumbrance
Holder,underthe termsandconditionsdescribedherein,until an EncumbranceHolder
eitherelectsto accepta new lease,or no EncumbranceHolder so elects.

12.7.2 Priority of New Lease. The new leasemadepursuantto this Section
12.7 shall be prior to anymortgageor other lien, chargeor encumbranceon County’s fee
interestin thePremises,andany future fee mortgageeor otherfutureholderof any lien
on the fee interestin the Premisesis herebygivennoticeof the provisionshereof.

12.8 Holding of Funds. Any EncumbranceHolderwith respectto Lesse&sentire
leaseholdinterestin this Leaseor all of the OwnershipInterestsin Lesseethat is anInstitutional
Lendershall havethe right to hold andcontrol the disbursementof (i) any insuranceor
condenmationproceedsto which Lesseeis entitledunderthis Leaseandthat arerequiredby the
termsof this Leaseto be appliedto restorationof the Improvementson the Premises(provided
that suchfundsshallbeusedfor suchrestorationin accordancewith the requirementsof the
Lease),and(ii) any fundsrequiredto beheld in the SubsequentRenovationFundandthe Capital
ImprovementFund(providedthat suchfunds shall be usedfor thepurposesrequiredby this
Lease). If morethanone suchEncumbranceHolderdesiresto exercisethe foregoingright, the
mostseniorEncumbranceHolder shall havepriority in the exerciseof suchright.

12.9 Participationin CertainProceedingsandDecisions. Any EncumbranceHolder
shallhavethe right to interveneandbecomea party in any arbitration,litigation, condemnation
or otherproceedingaffectingthis Lease. Lessee’sright to makeany electionor decisionunder
this Leasewith respectto any condemnationsettlement,insurancesettlementor restorationof the
Premisesfollowing a casualtyor condemnationshallbe subjectto theprior written approvalof
eachthenexistingEncumbranceHolder.

12.10 FeeMortgagesandEncumbrances.Any mortgage,deedof trust or othersimilar
encumbrancegrantedby Countyuponits fee interestin the Premisesshall be subjectand
subordinateto all of the provisionsof this Leaseandto all Encumbrances.Countyshall require
eachsuchfee encumbranceholderto confirm the samein writing (in a form reasonablyapproved
by eachEncumbranceHolderor its title insurer)as a conditionto grantingsuchencumbrance,
althoughthe foregoingsubordinationshallbe automaticandself-executingwhetheror not such
written confirmationis obtained.

12.11 No Merger. Without the written consentof eachEncumbranceHolder, the
leaseholdinterestcreatedby this Leaseshall not mergewith the fee interestin all or anyportion
of thePremises,notwithstandingthat the fee andleaseholdinterestsareheldat anytime by the
samepersonor entity.
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12.12 Rights of EncumbranceHoldersWith Respectto Reversion. As usedin this
Section12.12,the “Reversion”refersto the amendmentof this Leasedescribedin Section5.1
wherebythe termsandconditionsof this Leaseareautomaticallyamendedin accordancewith
theReversionAmendmentdescribedin suchSection5.1, andthe ‘ReversionCondition” refers
to the conditionthatcausesthe Reversion,namelythe failure of Lesseeto complywith its
obligationsunderSection5.1 to commenceandcompletetheRenovationWork for the Landside
Improvementsby the applicabledatessetforth in Section5.1 (as extendedby Section5.6, if
applicable). Notwithstandinganythingin Section5.1 of this Leaseto the contrary,so long as an
EncumbranceHolder existswith respectto Lessee’sentire leaseholdinterestin this Leaseor all
of the OwnershipInterestsin Lessee,the Reversionshallnot occurunlessanduntil (i) the
Countyhasgivenwritten noticeof the occurrenceof the ReversionConditionto eachsuch
EncumbranceHolder in accordancewith Subsection12.6.2(which noticeshall describethe
ReversionConditionthathasoccurred,andshall includethe following statementin all capital
andbold letters: “YOUR FAILURE TO COMMENCE A CURE OF THE DEFAULT
DESCRIBEIN THIS NOTICE WITHIN 60 DAYS OF YOUR RECEIPTOF THIS
NOTICE, AND TO THEREAFTERPURSUESUCH CURE TO COMPLETIONIN
ACCORDANCEWITH THE PROVISIONSOF SUBSECTION12.6.3(b)OF THE LEASE
APPLICABLE TO NONMONETARY DEFAULTS,WILL RESULTIN AN
AUTOMATIC AMENDMENT AND REVERSIONOF THE TERMS OF THE LEASE IN
ACCORDANCEWITH THE REVERSIONAMENDMENT DESCRIBEDIN SECTION
5.1 OF THE LEASE”), and(ii) no suchEncumbranceHoldercommencesa cureof the default
within 60 daysof its receiptof suchnoticeandthereafterpursuessuchcureto completionin
accordancewith theprovisionsof Subsection12.6.3(b)of the Leaseapplicableto nonmonetary
defaults. Further,in the eventthat a Reversionoccurs,suchReversionshallbe subjectto the
“new lease”provisionsof Section12.7 of the Lease(andin sucheventtheReversionshall be
deemeda “termination” of this Leasesolely for purposesof Section12.7 andthe “new lease”to
be enteredinto pursuantto Section12.7 shall meana newleaseon the sametermsas this Lease,
not the Existing Lease).

13. DEFAULT.

13.1 Eventsof Default. The following aredeemedto be “Eventsof Default”
hereunder:

13.1.1 MonetaryDefaults. The failure of Lesseeto pay the rentalsdue,or
makeany othermonetarypaymentsrequiredunderthis Lease(including, without
limitation, depositsto the SubsequentRenovationFundandlorCapitalImprovement
Fund),within ten (10) daysafterwritten noticethat saidpaymentsareoverdue. Lessee
may curesuchnonpaymentby payingthe amountoverdue,with interestthereonandthe
applicableLate Fee,within suchten (10) dayperiod.

13.1.2 Maintenanceof SecurityDeposit. The failure of Lesseeto maintain
andlorreplenishthe SecurityDepositrequiredpursuantto Article 7 of this Leaseif not
curedwithin ten (10) daysafterwritten noticeof suchfailure.

13.1.3 Failureto PerformOtherObligations. The failure of Lesseeto keep,
perform,andobserveanyandall otherpromises,covenants,conditionsandagreements
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set forth in this Lease,includingwithout limitation the obligationto maintainadequate
accountingandfinancial records,within thirty five (35) daysafterwritten noticeof
Lessee’sfailure to performfrom Director; provided,however,thatwhereLessee’s
performanceof suchcovenant,conditionor agreementis not reasonablysusceptibleof
completionwithin suchthirty five (35) dayperiodandLesseehasin goodfaith
commencedandis continuingto performthe actsnecessaryto performsuchcovenant,
conditionor agreementwithin suchthirty five (35) dayperiod,Countywill not exercise
any remedyavailableto it hereunderfor so long asLesseeusesreasonableduediligence
in continuingto pursueto completionthe performancesuchcovenant,conditionor
agreementandso completesperformancewithin a reasonabletime. Notwithstandingany
contraryprovisionof this Section13.1.3,theprovisoset forth in the inunediately
precedingsentenceproviding for an extensionof the cureperiodbeyondthirty five (35)
daysshallnot be applicableto any failure of Lesseeto comply with the Required
LandsideConstructionCommencementDate,RequiredLandsideConstruction
CompletionDate,RequiredDocksideConstructionCommencementDate,Required
DocksideConstructionCompletionDate,RequiredAnchorageImprovements
ReplacementCommencementDateor RequiredAnchorageImprovementsReplacement
CompletionDateset forth in Sections5.1 or 5.11 above(as suchdatesmay extended
pursuantto Sections5.1, 5.6 or 5.11, andsubjectto Section12.12).

13.1.4 Non-Useof Premises.The abandonment,vacation,or discontinuanceof
useof the Premises,or any substantialportion thereof,for a periodof thirty five (35) days
afterwritten noticeby County, exceptwhenpreventedby ForceMajeureor whenclosed
for renovationsor repairsrequiredor permittedto be madeunderthis Lease.

Any noticerequiredto be givenby Countypursuantto Subsections13.1.1 throughandincluding
13.1.3 shallbe in additionto, andnot in lieu of, anynoticerequiredunderSection1161 of the
California Codeof Civil Procedure.

13.2 Limitation on Eventsof Default. Exceptwith respectto breachesor defaultswith
respectto thepaymentof money,Lesseeshall not be consideredin defaultas to anyprovisionof
this Lease(andno late feesor interestwill be incurred)to the extentsuchdefaultis the resultof or
pursuantto, anyprocess,order,or decreeof anycourt or regulatorybodywith jurisdiction, or any
othercircumstanceswhich arephysicallyor legally impossibleto cureprovidedLesseeusesdue
diligencein pursuingwhateveris requiredto obtainreleasefrom or reversalof suchprocess,
order,or decreeor is attemptingto remedysuchothercircumstancespreventingits performance.

13.3 Remedies.Uponthe occurrenceof an Eventof Default, andsubjectto the rights of
anyEncumbranceHolderor Major Sublesseeto cure suchEventof Default asprovidedin Section
12.6 hereof,Countyshallhave,in additionto any otherremediesin law or equity, the following
remedieswhich arecumulative:

13.3.1 TerminateLease. Countymayterminatethis Leaseby giving Lessee
written noticeof termination. On the giving of the notice,all of Lessee’srights in the
Premisesandin all Improvementsshall terminate. Promptlyafternoticeof termination,
Lesseeshall surrenderandvacatethe Premisesandall Improvementsin broom-clean
condition,andCountymayre-enterandtakepossessionof the Premisesandall
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remainingImprovementsand,exceptas otherwisespecificallyprovidedin this Lease,
ejectall partiesin possessionor ejectsomeandnot others,or ejectnone. Termination
underthis Subsectionshall not relieveLesseefrom thepaymentof anysumthendueto
Countyor from anyclaim for damagesagainstLesseeas set forth in Subsection13.4.3,or
from Lessee’sobligationto removeImprovementsat County’selectionin accordance
with Article 2. Countyagreesto usereasonableefforts to mitigatedamages,andshall
permit suchaccessto the Premisesas is reasonablynecessaryto permitLesseeto comply
with its removalobligations.

13.3.2 KeepLeasein Effect. Without terminatingthis Lease,so long as
Countydoesnot depriveLesseeof legalpossessionof the Premisesandallows Lesseeto
assignor subletsubjectonly to County’srights set forth herein,Countymaycontinuethis
Leasein effectandbring suit from time to time for rent andothersumsdue,andfor
Lessee’sbreachof othercovenantsandagreementsherein. No actby or on behalfof
Countyunderthis provisionshall constitutea terminationof this LeaseunlessCounty
givesLesseewritten noticeof termination. It is the intentionof thepartiesto incorporate
theprovisionsof California Civil CodeSection1951.4by meansof this provision.

13.3.3 TerminationFollowing Continuance.Eventhoughit mayhavekept this
Leasein effectpursuantto Subsection13.3.2,thereafterCountymay electto terminate
this Leaseandall of Lessee’srights in or to the Premisesunlessprior to suchtermination
Lesseeshall havecuredthe Eventof Defaultor shall havesatisfiedtheprovisionsof
Section13.2,hereof. Countyagreesto usereasonableefforts to mitigatedamages.

13.4 Damages.ShouldCountyelectto terminatethis Leaseundertheprovisionsof the
foregoingSection,Countyshallbe entitledto recoverfrom Lesseeasdamages:

13.4.1 UnpaidRent. Theworth, at the time of the award,of theunpaidrent
thathadbeenearnedat the time of terminationof this Lease;

13.4.2 Post-TerminationRent. Theworth, at the time of the award,of the
unpaidrent thatwould havebeenearnedunderthis Leaseafterthe dateof terminationof
this Leaseuntil the dateLesseesurrenderspossessionof the Premisesto County; and

13.4.3 OtherAmounts. The amountsnecessaryto compensateCountyfor the
sumsandotherobligationswhich underthe termsof this Leasebecomedueprior to,
uponor asa resultof the expirationof the Term or soonerterminationof this Lease,
including without limitation, thoseamountsof unpaidtaxes,insurancepremiumsand
utilities for the time precedingsurrenderof possession,the costof removalof rubble,
debrisandotherabove-groundImprovements,attorney’sfees,court costs,andunpaid
AdministrativeCharges,Net ProceedsSharesandNet RefinancingProceeds.

13.5 Others’ Right to CureLessee’sDefault. County(andany EncumbranceHolderor
Major Sublessee,asprovidedin the last sentenceof this section),at any time afterLessee’sfailure
to performanycovenant,conditionor agreementcontainedhereinbeyondanyapplicablenotice
andcureperiod,maycuresuchfailure at Lessee’scostandexpense.If, afterdeliveringto Lessee
two (2) or morewritten noticeswith respectto any suchdefault,Countyat any time, by reasonof

97
9456815.8



Lessee’scontinuingfailure, paysor expendsany sum, Lesseeshall immediatelypayto Countythe
lesserof the following amounts: (1) twice the amountexpendedby Countyto cure suchdefault
and(2) the amountexpendedby Countyto curesuchdefault,plus onethousanddollars ($1,000).
To the extentpracticable,Countyshall give anyEncumbranceHoldersor Major Sublesseesthe
reasonableopportunityto cureLessee’sdefaultprior to County’sexpenditureof any amounts
thereon.

13.6 Defaultby County. Countyshallbe in default in theperformanceof anyobligation
requiredto beperformedby Countyunderthis Leaseif Countyhasfailed to performsuch
obligationwithin thirty (30) daysafterthe receiptof noticefrom Lesseespecifyingin detail
County’s failure to perform;provided,however,that if the natureof County’sobligationis such
thatmorethanthirty (30) daysarerequiredfor its performance,Countyshall not be deemedin
defaultif it shall commencesuchperformancewithin thirty (30) daysandthereafterdiligently
pursuesthe sameto completion. Lesseeshall haveno rights asa resultof anydefaultby County
until Lesseegives thirty (30) daysnoticeto anypersonhavinga recordedinterestpertainingto
County’s interestin this Leaseor the Premises.Suchpersonshall thenhavethe right to cure such
default,andCountyshall not be deemedin defaultif suchpersoncuressuchdefaultwithin thirty
(30) daysafterreceiptof noticeof the default,or suchlongertime asmaybereasonablynecessary
to curethe default. Notwithstandinganythingto the contraryin this Lease,County’s liability to
Lesseefor damagesarisingout of or in connectionwith County’sbreachof anyprovisionor
provisionsof this Leaseshallnot exceedthevalueof County’sequity interestin the Premisesand
its right to insuranceproceedsin connectionwith the policiesrequiredunderArticle 9 hereof.

14. ACCOUNTiNG.

14.1 Maintenanceof RecordsandAccountingMethod. In orderto determinethe
amountof andprovidefor the paymentof the Annual Minimum Rent,PercentageRent,
AdministrativeCharge,Net ProceedsShare,Net RefinancingProceedsandothersumsdueunder
this Lease,Lesseeandall Sublesseesshall at all timesduring the Term of this Lease,and for thirty
six (36) monthsthereafter,keep,or causeto bekept, locally, to the reasonablesatisfactionof
Director, true, accurate,andcompleterecordsanddouble-entrybooksof accountfor the current
andfive (5) prior AccountingYears,suchrecordsto showall transactionsrelativeto the conduct
of operations,andto be supportedby dataof original entry. Suchrecordsshall detail transactions
conductedon or from the Premisesseparateandapartfrom thosein connectionwith Lessee’s(or a
Sublessee’s,as applicable)otherbusinessoperations,if any. With respectto the calculationof
GrossReceiptsandthepreparationof the reportsandmaintenanceof recordsrequiredherein,
Lesseeshall utilize either: (i) the accrualmethodof accounting,or (ii) a modifiedaccrualmethod
of accounting,modified in that (A) delinquentrentsdue from residentialor anchoragetenantsthat
are individual persons(but not corporatetenants)is not accrued,(B) expensesareaccruedon an
approximatebasiseachmonthduring the fiscal yearwith full accrualtreatmentfor the full fiscal
yearfinancial statements,and(C) depreciationis calculatedon a tax basisratherthana GAAP
basis.

14.2 CashRegisters.To the extentretail salesareconductedon the Premises,or other
cashor credit salesof goodsor servicesareconducted,all suchsalesshallbe recordedby means
of cashregistersor computerswhich automaticallyissuea customer’sreceiptor certify the
amountrecordedin a salesslip. Saidcashregistersshall in all caseshavelocked-insalestotals
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andtransactioncounterswhich areconstantlyaccumulatingandwhich cannot,in eithercase,be
reset,andin additionthereto,a tape(or otherequivalentsecuritymechanism)locatedwithin the
registeron which transactionnumbersandsalesdetailsare imprinted. Beginningandendingcash
registerreadingsshall be madea matterof daily record.

Lesseeshall causeto be implementedpoint of salesystemswhich can
accuratelyverify all salesfor auditpurposesandcustomerreviewpurposes,which systemshall
be submittedto Directorin advanceof installationfor his approval,which approvalshall notbe
unreasonablywithheld, conditionedor delayed.

Lessee’sobligationssetforth in this Section14.2 includeLessee’sobligation
to insurethatLessee’sSublessees(including licensees,permittees,concessionairesandany other
occupantsof anyportionof the Premises)keeprecordssufficient to permit CountyandCounty’s
auditorsto determinetheproperlevelsof PercentageRentandothersumsdueunderthis Lease.

14.3 Statement:Payment.No laterthanthe fifteenth (15th) day of eachcalendarmonth,
Lesseeshall renderto Countya detailedstatementshowingGrossReceiptsduring the preceding
calendarmonth, togetherwith its calculationof the amountpayableto CountyunderSections4.2
through4.8 inclusive,andshall accompanysamewith remittanceof amountso shownto be due.

14.4 Availability of Recordsfor Inspector’sAudit. Booksof accountandrecordsfor
the thencurrentand five (5) prior AccountingYearsashereinaboverequiredshall bekept or made
availableat the Premisesor at anotherlocationwithin Los AngelesCounty,andCountyandother
governmentalauthoritiesshallhavethe right at any reasonabletimesandon reasonableprior
noticeto examineandaudit saidbooksandrecords,without restriction,for thepurposeof
determiningthe accuracythereofandof themonthlystatementsof GrossReceiptsderivedfrom
occupancyof the Premisesandthe complianceof Lesseewith the termsof this Leaseandother
governmentalrequirements.This Section14.4 shall survivethe expirationof theTermor other
terminationof this Leasefor thirty six (36) monthsafter suchexpirationor termjnation.

14.4.1 Entryby County. Upon at leastone(1) businessdayadvancenotice,
Countyandits duly authorizedrepresentativesor agentsmayenteruponthe Premisesat
any andall reasonabletimesduringthe Term of this Leasefor thepurposeof determining
whetheror not Lesseeis complyingwith the termsandconditionshereof,or for anyother
purposeincidentalto the rights of County.

14.5 Costof Audit. In the eventthat, for any reason,Lesseedoesnot makeavailableits
(or its Sublessee’s)original recordsandbooksof accountat the Premisesor at a locationwithin
Los AngelesCounty,Lesseeagreesto payall expensesincurredby Countyin conductingany
audit at the locationwheresaidrecordsandbooksof accountaremaintained. In the eventthat
any auditdisclosesa discrepancyin County’sfavor of greaterthantwo percent(2%) of the
revenuedueCountyfor theperiodaudited,thenLesseeshall pay Countyaudit contractcosts,
togetherwith the amountof any identifieddeficiency,with interestthereonandLate Feeprovided
by Section4.5.

14.6 Additional AccountingMethods. Uponwritten noticefrom County,Countymay
requirethe installationof any additionalaccountingmethodsor machineswhich aretypically used
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by majorresidentialandlorboatanchoragemanagementcompaniesandwhich Countyreasonably
deemsnecessaryif the systemthenbeingusedby Lesseedoesnot adequatelyverify salesfor audit
or customerreceiptpurposes.

14.7 AccountingYear. The term“AccountingYear” asusedhereinshall meaneach
calendaryearduring the Term.

14.8 Annual FinancialStatements.Within six (6) monthsafter the endof each
AccountingYear, Lesseeshall deliver to Countythe following financial statements:(i) a balance
sheetof Lesseeasof the endof suchAccountingYear, certifiedby Lessee’schieffinancial officer
as accuratelyreflectingLessee’sassetsandliabilities, which balancesheetshallnot be requiredto
be audited,providedthat at County’srequestnot moreoftenthaneverytwo years,suchbalance
sheetshallbe auditedby a CertifiedPublicAccountantwho is a memberof the AmericanInstitute
of CertifiedPublicAccountantsandis satisfactoryto County(a “Qualified CPA”); (ii) a profit
andloss statementof Lesseefor suchAccountingYear, auditedandcertifiedby a Qualified CPA;
and(iii) a GrossReceiptsandPercentageRentstatementfor suchAccountingYear, auditedand
certifiedby a Qualified CPA, which statementshall includea certificationandunqualifiedopinion
of suchQualifiedCPA (1) concerningGrossReceipts(including a breakdownby category),and
(2) that the correctamountof PercentageRenthasbeenpaid to the Countyin connectionwith
suchGrossReceipts.All financial statementspreparedby or on behalfof Lesseeshallbe
preparedin a mannerthatpermitsCountyto determinethe financial resultsof operationsin
connectionwith Lessee’sactivitiesat, from or relatingto the Premises,notwithstandingthat
Lesseemayhaveincomeandexpensesfrom otheractivitiesunrelatedto its activitieson the
Premises.

14.9 AccountingObligationsof Sublessees.Lesseeshall causeall Sublesseesand
othersconductingbusinessoperationson or from the Premisesto complywith all termsof this
Article 14 with respectto themaintenance,form, availability andmethodologyof accounting
recordsandthe deliveryto Countyof auditedcertified financial statementsandunqualified
opinionsasto GrossReceipts. Countyshallprovidewritten noticeto Lesseeof the failure of any
Sublesseeor otherpersonor entity to complywith this SectionafterCounty’sdiscoveryof such
failure, andprovideLesseewith the right to cureany failure to so complyby paymentto County
of amountswhich maybe owing to County,as shownon anaudit conductedby County,or on an
auditsuppliedby Lesseeor suchSublesseeor otherpersonor entity, andacceptedby County,or
as otherwisedetenninedpursuantto Section14.10. In sucheventCountyshallpermit Lesseeto
subrogateto anyright of Countyto enforcethis provisionagainstsuchSublesseeor otherperson
or entity, to the extentLesseedoesnot havea directright of enforcementagainstsuchSublessee
or otherpersonor entity.

14.10 Inadequacyof Records. In the eventthatLesseeor its Sublessees(including
licenseesor concessionaires)fail to keepthe recordsrequiredby this Article 14 suchthata
CertifiedPublic Accountantis unableto issueanunqualifiedopinion asto GrossReceipts,such
failure shall be deemeda breachof this Leaseby Lessee.In additionto the otherremedies
availableto Countyat law or equity asa resultof suchbreach,Countymaypreparea calculation
of the PercentageRentpayableby Lesseeduring theperiodin which the accountingrecordswere
inadequatelymaintained. Suchcalculationmaybe basedon thepastGrossReceiptslevelson or
from the Premises,thepastor presentlevel of GrossReceiptsexperiencedby tenantsof
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comparableleaseholdsin Marinadel Reywith comparablebusinessoperations,or anyother
methodasreasonablydeterminedby Directorandshall utilize suchmethodologyasDirector
deemsreasonable.Within five (5) daysafterreceiptof County’sdeterminationof Percentage
Rentdue, if any, Lesseeshallpay suchPercentageRent, togetherwith a late fee of six percent
(6%) andinterestto the dateofpaymentat the ApplicableRatefrom the dateuponwhich each
unpaidinstallmentof PercentageRentwasdue,togetherwith County’sActual Cost in connection
with the attemptedaudit of the inadequaterecordsandthereconstructionandestimationof Gross
Receiptsandthe calculationof PercentageRentdue.

15. MISCELLANEOUS.

15.1 QuietEnjoyment. Lessee,uponperformingits obligationshereunder,shall have
the quietandundisturbedpossessionof the Premisesthroughoutthe Termof this Lease,subject,
however,to the termsandconditionsof this Lease.

15.2 Time is of the Essence.Exceptas specificallyotherwiseprovidedfor in this Lease,
time is of the essenceof this Leaseandappliesto all times,restrictions,conditions,andlimitations
containedherein.

15.3 CountyCosts. Lesseeshall promptly reimburseCountyfor the Actual Costs
incurredby Countyin the review,negotiation,preparationanddocumentationof this Leaseand
the term sheetsandmemorandathatprecededit.

15.4 CountyDisclosureandLessee’sWaiver.

15.4.1 DisclosuresandWaiver.

15.4.1.1 “AS IS”. Lesseeacknowledgesthat it is currentlyin possession
of the PremisesandthatLesseeor its predecessor-in-interesthascontinuously
occupiedandlormanagedandoperatedthe Premisessince1961. Lesseeacceptsthe
Premisesin their presentconditionnotwithstandingthe fact that theremaybe certain
defectsin the Premises,whetheror not knownto eitherpartyto this Lease,at the time
of the executionof this Leaseby LesseeandLesseeherebyrepresentsthat it has
performedall investigationsnecessary,includingwithout limitation soils and
engineeringinspections,in connectionwith its acceptanceof the Premises“AS IS”.

15.4.1.2 Lesseeacknowledgesthat it may incur additionalengineering
andconstructioncostsaboveandbeyondthosecontemplatedby eitherparty to this

- Leaseat thetime of the executionhereofandLesseeagreesthat, it will makeno
demandsuponCountyfor anyconstruction,alterations,or anykind of labor thatmay
be necessitatedin connectiontherewith.

15.4.1.3 Lesseeherebywaives,withdraws,releases,andrelinquishesany
andall claims,suits, causesof action(otherthana right to terminateas otherwise
providedin this Lease),rights of rescission,or chargesagainstCounty, its officers,
agents,employeesor volunteerswhich Lesseenow hasor mayhaveor assertsin the
futurewhich arebaseduponany defectsin the physicalconditionof the Premisesand
the soil thereonandthereunder,regardlessof whetheror not saidconditionswere
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knownat the time of the executionof this instrument. The waiverandreleaseset
forth in this Subsection15.4.1.3(i) shallnot applyto theExcludedConditions,and
(ii) shall not alter theparties’ rights andobligationsundertheExistingLeasewith
respectto anyabandonedwells or otherenvironmentalconditionsexistingon the
Premisesasof theEffective Date.

15.4.1.4 California Civil CodeSection1542providesas follows:

A GENERAL RELEASEDOESNOT EXTEND TO CLAIMS
WHICH THE CREDITORDOESNOT KNOW OR
SUSPECTTO EXIST iN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE,WHICH IF KNOWN BY HIM
MUST HAVE MATERIALLY AFFECTEDHIS
SETTLEMENTWITH THE DEBTOR.

By initialing this paragraph,Lesseeacknowledgesthat it hasread,is familiar with,
andwaivestheprovisionsof CaliforniaCivil Code§ 1542 setforth above,andagrees
to all of theprovisionsof Subsection15.4.1.3above.

Lessee’sInitials

15.4.2 Right of Offset. Lesseeacknowledgesthat the rentprovidedfor in this
Leasehasbeenagreeduponin light of Lessee’sconstruction,maintenanceandrepair
obligationssetforth herein,and,notwithstandinganythingto the contraryprovidedin this
Leaseor by applicablelaw, Lesseeherebywaivesanyandall rights, if any, to make
repairsat the expenseof Countyandto deductor offset the costthereoffrom theAnnual
Minimum Rent,Monthly Minimum Rent,PercentageRentor anyothersumsdueCounty
hereunder.

15.5 Holding Over. If Lesseeholdsoverafter the expirationof the Term for anycause,
with or without the expressor implied consentof County,suchholding overshallbe deemedto be
a tenancyfrom month-to-monthonly, andshall not constitutea renewalor extensionof the Tenn.
During anysuchholdoverperiod,the Minimum Monthly RentandPercentageRentratesin effect
at the endof theTermshallbe increasedto onehundredtwenty-fivepercent(125%)of such
previouslyeffectiveamounts. Suchholdovershall otherwisebe subjectto the sameterms,
conditions,restrictionsandprovisionsashereincontained. Suchholding overshall includeany
time employedby Lesseeto removemachines,appliancesandotherequipmentduring the time
periodshereinprovidedfor suchremoval,exceptas expresslyprovidedin Subsection2.3.2with
respectto anyPostTermRemovalPeriod.

Nothingcontainedhereinshallbe construedas consentby Countyto any
holdingoverby Lessee,andCountyexpresslyreservestheright to requireLesseeto surrender
possessionof the Premisesto Countyasprovidedin this Leaseuponthe expirationor other
terminationof this Lease. Theprovisionsof this Section15.5 shallnot be deemedto limit or
constitutea waiverof any otherrights or remediesof Countyprovidedat law or in equity. If
Lesseefails to surrenderthe Premisesupontheterminationor expirationof this Lease,in
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additionto anyotherliabilities to Countyaccruingtherefrom,Lesseeshallprotect,defend,
indemnifyandhold Countyharmlessfrom all losses,costs(including reasonableattorneys’fees),
damages,claimsand liabilities resultingfrom suchfailure, including,without limitation, any
claimsmadeby any succeedingtenantgroundlessee(or subtenant)arising from suchfailure to
surrender,andanylost profits to Countyresultingtherefrom,providedthat Countynotifies
LesseethatLessee’sfailure to timely surrenderthe Premiseswill causeCountyto incur suchlost
profits.

15.6 Waiverof Conditionsor Covenants.Exceptas statedin writing by the waiving
party, any waiverby eitherparty of anybreachof any oneor moreof the covenants,conditions,
terms,andagreementsof this Leaseshall not be construedto be a waiverof any subsequentor
otherbreachof the sameor of any othercovenant,condition,term, or agreementof this Lease,nor
shall failure on thepartof eitherparty to requireexactfull andcompletecompliancewith anyof
the covenants,conditions,terms,or agreementsof this Leasebe construedas in anymanner
changingthe termshereofor estoppingthatparty from enforcingthe full provisionshereof,nor
shall the termsof this Leasebe changedor alteredin anymannerwhatsoeverotherthanby written
agreementof CountyandLessee.No delay, failure, or omissionof Countyto re-enterthe
Premisesor of eitherpartyto exerciseanyright, power,privilege, or option, arisingfrom any
default,nor any subsequentacceptanceof rent thenor thereafteraccruedshall impair any such
right, power,privilege, or optionor be construedas a waiverof or acquiescencein suchdefaultor
as a relinquishmentof any right. No noticeto Lesseeshallbe requiredto restoreor revive “time
of the essence”after the waiverby Countyof any default. Exceptas specificallyprovidedin this
Lease,no option, right, power,remedy,or privilege of eitherpartyshall be construedasbeing
exhaustedby the exercisethereofin oneor moreinstances.

15.7 RemediesCumulative. The rights,powers,options,andremediesgivenCountyby
this agreementshall be cumulativeexceptas otherwisespecificallyprovidedfor in this Lease.

15.8 AuthorizedRight of Entry. In any andall casesin which provisionis madeherein
for terminationof this Lease,or for exerciseby Countyof right of entryor re-entryuponthe
Premisesin the caseof anEventof Default, or in caseof abandonmentor vacationof the Premises
by Lessee,LesseeherebyirrevocablyauthorizesCountyto enteruponthe Premisesandremove
any andall personsandpropertywhatsoeversituateduponthe Premisesandplaceall or any
portionof saidproperty,exceptsuchpropertyas maybe forfeited to County, in storagefor the
accountof andat the expenseof Lessee.

Exceptto the extentarisingout of or causedby the grossnegligenceor willful
misconductof County,Lesseeagreesto indemnify, defendandsaveharmlessCountyfrom any
cost,expense,lossor damagearisingout of or causedby any suchentryor re-entryuponthe
Premisesin the caseof anEventof Default, including the removalof personsandpropertyand
storageof suchpropertyby Countyandits agents.

15.9 Placeof PaymentandFiling. All rentalsshall bepaid to andall statementsand
reportshereinrequiredandotheritemsdeliverableto Countyhereundershallbe filed with or
deliveredto theDepartment.Checks,drafts, lettersof credit andmoneyordersshallbe made
payableto the Countyof Los Angeles.
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15.10 Serviceof Written Notice or Process.Any noticerequiredto be sentunderthis
Leaseshallbe in compliancewith andsubjectto this Section15.10. If Lesseeis not a residentof
the Stateof California, or is an associationor partnershipwithout a memberor partnerresidentof
saidState,or is a foreigncorporation,Lesseeshall file with Directora designationof a natural
personresidingin the Countyof Los Angeles,Stateof California, or a servicecompany,suchas
CT Corporation,which is authorizedto acceptservice,giving his or its name,residence,and
businessaddress,as the agentof Lesseefor the serviceof processin any court actionbetween
LesseeandCounty,arisingout of or baseduponthis Lease,andthe delivery to suchagentof
written noticeor a copyof any processin suchactionshall constitutea valid serviceuponLessee.

If for any reasonserviceof suchprocessuponsuchagentis not possible,then
anyofficer of Lesseemaybepersonallyservedwith suchprocessoutsideof the Stateof
California andsuchserviceshall constitutevalid serviceuponLessee;andit is further expressly
agreedthatLesseeis amenableto suchprocessandsubmitsto thejurisdictionof the court so
acquiredandwaivesany andall objectionandprotestthereto.

Written noticeaddressedto Lesseeat the addressesbelow-described,or to
suchotheraddressthatLesseemay in writing file with Director, shall be deemedsufficient if
saidnotice is deliveredpersonally,by telecopyor facsimiletransmissionor, providedin all cases
thereis a returnreceiptrequested(or othersimilar evidenceof deliveryby overnightdelivery
service)andpostageor otherdeliverychargesprepaid,by registeredor certifiedmail postedin
the Countyof Los Angeles,California,FederalExpressor DHL, or suchotherservicesasLessee
andCountymaymutuallyagreeuponfrom time to time. Eachnoticeshall be deemedreceived
andthe time periodfor which a responseto anysuchnoticemustbe givenor any actiontaken
with respectthereto(including cureof anyprospectiveEventof Default) shall commenceto run
from the dateof actualreceiptof thenoticeby the addresseethereofin the caseof personal
delivery, telecopyor facsimiletransmissionif before5:00 p.m. on regularbusinessdays,or upon
the dateof deliveryor attempteddelivery in the caseof registeredor certifiedmail, as evidenced
by the mail receipt(but in any casenot laterthanthe dateof actualreceipt).

Copiesof anywritten noticeto Lesseeshall alsobe simultaneouslymailedto
anyEncumbranceHolder,Major Sublesseeor encumbrancerof suchMajor Sublesseeof which
Countyhasbeengivenwritten noticeandan addressfor service. Notice givento Lesseeas
providedfor hereinshallbe effectiveasto Lesseenotwithstandingthe failure to senda copy to
suchEncumbranceHolder,Major Sublesseeor encumbrancer.

As of the dateof executionhereof,thepersonsauthorizedto receivenoticeon
behalfof CountyandLesseeare as follows:

COUNTY: Director
Departmentof BeachesandHarbors
Los AngelesCounty
13837Fiji Way
Marinadel Rey, California90292
Phone:310/305-9522
Fax: 310/821-6345
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With a Copyto: Office of CountyCounsel
Los AngelesCounty
500 WestTempleStreet
Los Angeles,California 90012
Attn: CountyCounsel
Phone: 213/974-1801
Fax: 213/617-7182

LESSEE: Tahiti MarinaApartments& Docks,LLC
13900Tahiti Way
Marina del Rey, California 90292
Attn: IsaacK. Hakim
Phone: 310/823-4504
Fax: 310/578-8439

With a Copy to: Cox, Castle& NicholsonLLP
2049CenturyParkEast
28th Floor
Los Angeles,California90067
Attention: Ira J. Waldman,Esq.
Phone: 310/277-4222
Fax: 310/277-7889

Eitherparty shallhavethe right to changeits noticeaddressby written noticeto the otherparty
of suchchangein accordancewith theprovisionsof this Section15.10.

15.11 Interest. In anysituationwhereCountyhasadvancedsumson behalfof Lessee
pursuantto this Lease,suchsumsshall be dueandpayablewithin five (5) daysafterLessee’s
receiptof written demand,togetherwith interestat the ApplicableRate(unlessanotherrate is
specificallyprovidedherein)from the datesuchsumswerefirst advanced,until the time payment
is received. In the eventthatLesseerepayssumsadvancedby Countyon Lessee’sbehalfwith
interestin excessof the maximumratepermittedby ApplicableLaws, Countyshall eitherrefund
suchexcesspaymentor credit it againstsubsequentinstallmentsof AnnualMinimum Rentand
PercentageRent.

15.12 Captions. The captionscontainedin this Leaseare for informationalpurposes
only, andarenot to be usedto interpretor explaintheparticularprovisionsof this Lease.

15.13 Attorneys’ Fees. In the eventof anyaction,proceedingor arbitrationarisingout of
or in connectionwith this Lease,whetheror notpursuedto judgment,theprevailingpartyshallbe
entitled,in additionto all otherrelief, to recoverits costsandreasonableattorneys’fees,including
without limitation reasonableattorneys’ feesfor CountyCounsel’sserviceswhereCountyis
representedby the CountyCounselandis theprevailingparty, andalso includingall fees,costs
andexpensesincurredin executing,perfecting,enforcingandcollectinganyjudgment.

105
9456815.8



15.14 Amendments.This Leasemayonly be amendedin writing executedby duly
authorizedofficials of LesseeandCounty. Notwithstandingthe foregoing,Directorshall havethe
powerto executesuchamendmentsto this Leaseas arenecessaryto implementany arbitration
judgmentissuedpursuantto this Lease. Subjectto Section16.13,no amendmentshall be binding
uponanEncumbranceHolderasto which Countyhasbeennotified in writing, unlessthe consent
of suchEncumbranceHolder is obtainedwith respectto suchamendment.

15.15 Time For DirectorApprovals. Exceptwherea differenttime periodis specifically
providedfor in this Lease,wheneverin this Leasethe approvalof Director is required,approval
shall be deemednot givenunlesswithin thirty (30) daysafter the dateof the receiptof the written
requestfor approvalfrom Lessee,Directoreither(a) approvessuchrequestin writing, or (b)
notifies Lesseethat it is not reasonablypossibleto completesuchreviewwithin the thirty (30)-day
period,providesa final datefor approvalor disapprovalby Director (the “ExtendedTime”) and
approvessuchrequestin writing prior to suchExtendedTime. If Directordoesnot approvesuch
requestin writing within suchExtendedTime, the requestshallbe deemedto be disapproved.If
Directordisapprovesa matterthatrequiresits approvalunderthis Lease,thenDirector shall notify
Lesseein writing of the reasonor reasonsfor suchdisapproval.

15.16 Time For CountyAction. Notwithstandinganythingto the contrarycontainedin
this Lease,whereverDirectordeterminesthata Countyactionrequiredhereundernecessitates
approvalfrom or a vote of oneor moreof County’sboardsor commissionsor County’sBoardof
Supervisors,the time periodfor Countyperformanceof suchactionshallbe extendedas is
reasonablynecessaryin orderto securesuchapprovalor vote, andCountyshallnot be deemedto
be in defaulthereunderin the eventthat it fails to performsuchactionwithin the time periods
otherwiseset forth herein.

15.17 EstoppelCertificates. Eachpartyagreesto execute,within ten (10) businessdays
after the receiptof a written requestthereforfrom the otherparty, a certificatestating: (i) that this
Leaseis in full force andeffectandis unmodified(or statingotherwise,if true); (ii) that, to the
bestknowledgeof suchparty, the otherparty is not thenin defaultunderthe termsof this Lease
(or statingthe groundsfor default if suchbe the case);and(iii) if requested,the amountof the
SecurityDeposit,AnnualMinimum Rent,PercentageRentandothermaterialeconomictermsand
conditionsof this Lease. Prospectivepurchasers,Major SublesseesandEncumbranceHolders
mayrely on suchstatements.

15.18 IndemnityObligations. Wheneverin this Leasethereis an obligationto indemnify,
hold harmlessandlordefend,irrespectiveof whetheror not the obligationso specifies,it shall
includethe obligationto defendandpayreasonableattorney’sfees,reasonableexpertfeesand
court costs.

15.19 WaterfrontPromenade.The RenovationWork includesthe development(or as
applicable,renovation)by Lesseeof a continuouspedestrianwalkwaywith landscaping,lighting,
seating,fencingandotherimprovements(the “Promenade”)as describedin the RenovationPlan
andin accordancewith theFinal Plansand Specificationsfor suchwork describedin Article 5.
Countyherebyreservesa public easementfor accessoveranduseof the Promenadefor fire lane
uses,pedestrianpurposesandsuchotherrelateduses(including, if approvedby County,
bicycling, rollerbladingandsimilar activities)asmaybe establishedby Countyfrom time to time,
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all in accordancewith suchrulesandregulationsasarepromulgatedfrom time to time by County
regulatingsuchpublic use. Suchpublic easementshall also includethepublic useof any
restroomsthataredesignatedon the RenovationPlanor Final PlansandSpecificationsaspublic
restrooms.Lesseeshallbe responsiblefor the maintenanceandrepairof the Promenadein
accordancewith commerciallyreasonablemaintenanceandrepairstandardsfor the Promenade
establishedby County from time to time on a nondiscriminatorybasis. The exactlegaldescription
of the Premisesencumberedby thepublic easementreservedhereinshallbe establishedbased
uponthe final as-builtdrawingsfor the Promenadeto be deliveredby Lesseeuponthe completion
thereofin accordancewith the termsandprovisionsof Subsection5.7.7of this Lease. At the
requestof eitherparty, suchlegaldescriptionshall be recordedin the Official Recordsof Los
AngelesCountyasa supplementto this Lease.

15.20 Managementof AnchorageImprovements/Dockmaster.During the Termof the
Lease,Lesseeshall maintaina dockmasterprogram,andengagean experienced,professional
marinamanagementfirm, reasonablyacceptableto Director for the day to day full-time
managementandoperationof theAnchorageImprovements.After Director’sapprovalof such
managementfirm, Lesseeshallnot havethe right to changethemanagementfirm without first
obtainingtheprior approvalof Director, which approvalshallnot be unreasonablywithheld,
conditionedor delayed. If during the Term in the reasonablejudgmentof Director the then
currentmanagementfirm is performingin anunsatisfactorymanner,thenat the requestof
DirectorLesseeshall replacesuchmanagementfirm with a newmanagementfirm reasonably
acceptableto Director. If during the Termthe thencurrentmanagementfirm terminatesits
contract,thenLesseeshallhavethe right to replacesuchmanagementfirm with another
managementfirm approvedby Director, which approvalshall not be unreasonablywithheld,
conditionedor delayed.

15.21 SeaworthyVessels. On or beforeJanuary1, April 1, July 1 andOctober1 of each
yearduring theTerm, Lesseeshall deliver to Directora reportwhich containsthe following
informationwith respectto everyvessel(including floating homesas definedin Title 19 of the
Los AngelesCountyCode)mooredwithin the Premises:(a) the name,addressandtelephone
numberof the registeredowner(andslip tenant,if otherthanthe registeredowner) for each
vessel;(b) the stateregistrationor federaldocumentnumber,andname(if any), of thevessel;(c)
whetherthevesselis a powervessel,sailingvesselor floating home;and(d) the slip numberand
lengthof the vessel,andwhetherthe vesselis presentlyauthorizedby Lesseefor liveaboard
tenancy. In addition,Lesseeshall require,andshall certify annuallyto Director, that as a
conditionof slip rentalandcontinuedslip tenancy,all new slip tenantedvesselsfrom andafterthe
immediatelyprecedingcertification(or in the caseof the initial certification,from andafter the
EffectiveDate)havebeenrequiredto passseaworthinessinspectionby theHarborPatrolwithin
sixty (60) daysafter suchslip rental. Thereafter,all of Lessee’sslip leasesshallprovidethat any
newly tenantedvesselwhich is unableto passsuchinspectionwithin the requiredperiod,or such
reasonableextensionthereofas maybe grantedin Director’s solediscretion,shallbe ineligible for
continuedslip tenancyon the Premisesandshallbe removedtherefrom. Therequirementsof the
two precedingsentencesshall not be applicableto anyvesselwhich is specificallyexemptedfrom
seaworthinessrequirementsby Title 19 of the Los AngelesCountyCode.

15.22 ControlledPrices. Lesseeshall at all timesmaintaina completelist or scheduleof
thepriceschargedfor all goodsor services,or combinationsthereof,suppliedto thepublic on or

107
9456815.8



from the Premises,whetherthe sameare suppliedby Lesseeor by its Sublessees,assignees,
concessionaires,permitteesor licensees.Saidpricesshall be fair andreasonable,baseduponthe
following two (2) considerations:first, that thepropertyhereindemisedis intendedto servea
public useandto provideneededfacilities to the public at fair andreasonablecost; andsecond,
thatLesseeis entitledto a fair andreasonablereturnuponhis investmentpursuantto this Lease.
In the eventthat Directornotifies Lesseethatany of saidpricesarenot fair andreasonable,Lessee
shallhavetheright to conferwith Directorandto justify saidprices. If, afterreasonable
conferenceandconsultation,Director shall determinethatanyof saidpricesarenot fair and
reasonable,the sameshall be modifiedby Lesseeor its Sublessees,assignees,concessionaires,
permitteesor licensees,as directed. Lesseemay appealthe determinationof Directorto the
Board,whosedecisionshall be final andconclusive. Pendingsuchappeal,thepricesfixed by
Directorshallbe the maximumchargedby Lessee.

15.23 Pump-OutStation. If pump-outfacilities arecurrentlylocatedon the Premisesas
of the EffectiveDate,andin anycaseon andafter the completionof the AnchorageImprovements
Replacement,Lesseeshall operatein-dockpump-outfacilities on the Premisesfor useof boat
pump-outservicesat a nominalfee.

16. ARBITRATION.

Exceptas otherwiseprovidedby this Article 16, disputedmatterswhich maybe
arbitratedpursuantto this Leaseshall be settledby binding arbitrationin accordancewith the
thenexistingprovisionsof the CaliforniaArbitration Act, which asof the datehereofis
containedin Title 9 of PartIII of the California Codeof Civil Procedure,commencingwith
Section1280.

(a) Eitherparty (the “Initiating Party”) may initiate the arbitrationprocess
by sendingwritten notice(“Requestfor Arbitration”) to the otherparty (the
“RespondingParty”) requestinginitiation of the arbitrationprocessandsettingforth a
briefdescriptionof the disputeor disputesto be resolvedandthe contention(s)of the
Initiating Party. Within ten (10) daysafter serviceof the Requestfor Arbitration, the
RespondingPartyshall file a “Response”settingforth the RespondingParty’s
descriptionof the disputeandthe contention(s)of RespondingParty. If Responding
Partyhasany “Additional Disputes”he shall follow the formatdescribedfor the
Initiating Party. The Initiating Partywill respondwithin ten (10) daysafter serviceof the
Additional Disputessettingforth Initiating Party’sdescriptionof the Additional Disputes
andcontentionsregardingthe Additional Disputes.

(b) Notwithstandinganythingto the contrarywhich maynow or hereafterbe
containedin the CaliforniaArbitration Act, the partiesagreethat the following provisions
shall applyto anyandall arbitrationproceedingsconductedpursuantto this Lease:

16.1 Selectionof Arbitrator. Thepartiesshall attemptto agreeuponan arbitratorwho
shall decidethe matter. If, for any reason,thepartiesareunableto agreeuponthe arbitrator
within ten (10) daysof the datethe Initiating Partyservesa requestfor arbitrationon the
RespondingParty,thenat any time on or after suchdateeitherpartymaypetition for the
appointmentof the arbitratorasprovidedin California Codeof Civil ProcedureSection1281.6.
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16.2 Arbitrator. The arbitratorshallbe a retiredjudgeof the California SuperiorCourt,
Court of Appealor SupremeCourt, or anyUnited StatesDistrict Court or Court of Appeals
locatedwithin the State,who hasagreedto resolvecivil disputes.

16.3 Scopeof Arbitration. CountyandLesseeaffirm that the mutualobjectiveof such
arbitrationis to resolvethe disputeas expeditiouslyaspossible. The arbitrationprocessshall not
applyor beusedto determineissuesotherthan(i) thosepresentedto the arbitratorby the
Initiating Partyprovidedthosedisputesarearbitrabledisputespursuantto this Lease,(ii)
Additional Disputespresentedto the arbitratorby the RespondingParty,providedthat any such
Additional Disputesconstitutearbitrabledisputespursuantto this Leaseand(iii) suchrelated
preliminaryor proceduralissuesas arenecessaryto resolve(i) and/or(ii) above. The arbitrator
shall renderan award. Eitherpartymay, at its solecostandexpense,requesta statementof
decisionexplainingthe arbitrator’sreasoningwhich shall be in suchdetail as the arbitratormay
determine.Unlessotherwiseexpresslyagreedby thepartiesin writing, the awardshall be made
by the arbitratorno laterthanthe soonerof six (6) monthsafterthe dateon which the arbitratoris
selectedby mutualagreementor court order,whicheveris applicable,or five (5) monthsafter the
dateof a denialof a petitionto disqualifya potentialarbitratorfor cause. CountyandLessee
herebyinstructthe arbitratorto takeany andall actionsdeemedreasonablynecessary,appropriate
or prudentto ensurethe issuanceof an awardwithin suchperiod. Notwithstandingthe foregoing,
failure to completethe arbitrationprocesswithin suchperiodshall not rendersucharbitrationor
anydeterminationmadethereinvoid or voidable;however,at anytime afterthe expirationof the
foregoingfive (5) or six (6) monthperiods,asapplicable,eitherpartymaydeliverwritten notice
to the arbitratorandthe otherparty eitherterminatingthe arbitrationor declaringsuchparty’s
intent to terminatethearbitrationif the awardis not issuedwithin a specifiednumberof daysafter
deliveryof suchnotice. If the arbitrator’sawardis not issuedprior to the expirationof said
specifiedperiod,the arbitrationshallbe terminatedandthepartiesshall recommencearbitration
proceedingspursuantto this Article 16.

16.4 Immunity. The partiesheretoagreethat the arbitratorshall havethe immunity of a
judicial officer from civil liability whenactingin the capacityof arbitratorpursuantto this Lease.

16.5 Section1282.2. Theprovisionsof Codeof Civil Procedure§ 1282.2shall applyto
the arbitrationproceedingsexceptto the extentthey are inconsistentwith the following:

(1) Unlessthepartiesotherwiseagree,the arbitratorshall appointa
time andplacefor thehearingandshall causenoticethereofto be servedasprovided
in said § 1282.2not lessthanninety (90) daysbeforethehearing,regardlessof the
aggregateamountin controversy.

(2) No later thansixty (60) daysprior to the dateset for the hearing
(unless,upona showingof goodcauseby eitherparty, the arbitratorestablishesa
differentperiod), in lieu of the exchangeandinspectionauthorizedby Codeof Civil
Procedure§ 1282.2(a)(2)(A),(B) and(C), thepartiesshall simultaneouslyexchange
the following documentsby personaldeliveryto eachotherandto the arbitrator:
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(a) a written Statementof Position,as furtherdefinedbelow, setting
forth in detail thatparty’s final positionregardingthe matterin disputeand
specificnumericalproposalfor resolutionof monetarydisputes;

(b) a list of witnesseseachparty intendsto call at thehearing,
designatingwhich witnesseswill be calledas expertwitnessesanda summary
of eachwitness’stestimony;

(c) a list of the documentseachintendsto introduceat the hearing,
togetherwith completeandcorrectcopiesof all of suchdocuments;and,

(d) if the issueinvolvesFair MarketRentalValue or a valuation
matter,a list of all Written AppraisalEvidence(asdefinedbelow) eachintends
to introduceat the hearing,togetherwith completeandcorrectcopiesof all of
suchWritten AppraisalEvidence.

(3) No later thantwenty (20) daysprior to the dateset for thehearing,
eachpartymay file a reply to the otherparty’s Statementof Position(“Reply”). The
Reply shall containthe following information:

(a) a written statement,to be limited to thatparty’s rebuttalto the
matterssetforth in the otherparty’s Statementof Position;

(b) a list of witnesseseachparty intendsto call at the hearingto rebut
the evidenceto be presentedby the otherparty, designatingwhich witnesses
will be calledas expertwitnesses;

(c) a list of the documentseachintendsto introduceat thehearingto
rebutthe evidenceto be presentedby the otherparty, togetherwith complete
andcorrectcopiesof all of suchdocuments(unless,upona showingof good
causeby eitherparty, the arbitratorestablishesa differentdeadlinefor
deliveringtrue andcorrectcopiesof suchdocuments);

(d) if the issueinvolvesFair MarketRentalValue or a valuation
matter,a list of all Written AppraisalEvidence,or written critiquesof the other
party’sWritten AppraisalEvidenceif any, eachintendsto introduceat the
hearingto rebutthe evidencepresentedby the otherparty, togetherwith
completeandcorrectcopiesof all of suchWritten AppraisalEvidence(unless,
upona showingof goodcauseby eitherparty, the arbitratorestablishesa
differentdeadlinefor deliveringtrue andcorrectcopiesof suchWritten
AppraisalEvidence);and

(e) Witnessesor documentsto be usedsolely for impeachmentof a
witnessneednot be identifiedor produced.

(4) The arbitratoris not boundby therulesof evidence,but maynot
considerany evidencenot presentedat the hearing. The arbitratormay exclude
evidencefor any reasona courtmay excludeevidenceor asprovidedin this Lease.
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16.6 Statementsof Position. The Statementof Positionto be deliveredby Section16.5
shall complywith the following requirements:

(1) Wherethe disputeinvolvesrent to be charged,marketvalues,
insurancelevelsor othermonetaryamounts,the Statementsof Positionshall
numericallyset forth the existingminimumrent,percentagerent, marketvalue,
insurancelevel and/orothermonetaryamountsin dispute,theparty’sproposednew
minimumrent,percentagerent, marketvalue, insurancelevel and/orothermonetary
amounts,andshall additionallyset forth the factssupportingsuchparty’s position.

(2) If the disputerelatesto ImprovementCosts,the Statementsof
Positionshall set forth the factssupportingsuchparty’spositionandthe amountof
eachcostwhich thepartybelievesshouldbe allowedor disallowed.

16.7 Written AppraisalEvidence. Neitherpartymay, at any time during the
proceedings,introduceanywritten reportwhich expressesan opinionregardingFair Market
RentalValueor the fair marketvalueof the Premises,or anyportion thereof(“Written Appraisal
Evidence”),unlesssuchWritten AppraisalEvidencesubstantiallycomplieswith the following
standards:it shall describethe Premises;identify theusespermittedthereon;describeor take into
considerationthe terms,conditionsandrestrictionsof this Lease;correlatethe appraisalmethod(s)
applied;discussthe relevantfactorsanddataconsidered;reviewrentalspaidby lesseesin Marina
del Rey andothermarinalocationswithin SouthernCaliforniawho areauthorizedto conduct
similar activitieson comparableleaseholds;and,describethe techniqueof analysis,limiting
conditionsandcomputationsthatwereusedin the formulationof thevaluationopinion expressed.
With respectto disputesregardingFair MarketRentalValue, suchWritten AppraisalEvidence
shall expressan opinionregardingthe fair marketrentalvalueof the Premisesasprescribedby
Section4.4.1. Written AppraisalEvidencein connectionwith disputesarisingout of Article 6 of
this Leaseshall predicateanyvaluationconclusionscontainedthereinon the IncomeApproach.
Written AppraisalEvidenceshall in all otherrespectsbe in materialconformityandsubjectto the
requirementsof the Codeof ProfessionalEthicsandthe Standardsof ProfessionalPracticeof The
AppraisalInstituteor anysuccessorentity.

16.8 Evidence. Theprovisionsof Codeof Civil Procedure§ l282.2(a)(2)(E)shall not
applyto the arbitrationproceeding.The arbitratorshallhaveno discretionto allow a partyto
introducewitnesses,documentsor Written AppraisalEvidence(otherthan impeachment
testimony)unlesssuchinformationwaspreviouslydeliveredto the otherparty in accordancewith
Section16.5 and, in the caseof Written AppraisalEvidence,substantiallycomplieswith the
requirementsof Section16.7, or suchevidenceconsistsof a transcriptof a depositionof an expert
witnessconductedpursuantto Section16.9. Notwithstandingthe foregoing,the arbitratormay
allow a partyto introduceevidencewhich, in the exerciseof reasonablediligence,could not have
beendeliveredto the otherparty in accordancewith Section16.5,providedsuchevidenceis
otherwisepermissiblehereunder.

16.9 Discovery. The provisionsof Codeof Civil Procedure§ 1283.05shall not applyto
the arbitrationproceedingsexceptto the extentincorporatedby othersectionsof the California
Arbitration Act which applyto the arbitrationproceedings.Thereshall be no pre-arbitration
discoveryexceptasprovidedin Section16.5; provided,however,eachpartyshall havethe right,
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no later thanseven(7) daysprior to the datefirst setfor the hearing,to conducta deposition,not
to exceedthree(3) hoursin durationunlessthe arbitratorotherwisedeterminesthat goodcause
existsto justify a longerperiod,of anypersonidentifiedby the otherparty as an expertwitness
pursuantto Sections16.5 (2)(b) or 16.5 (3)(b).

16.10 Awardsof Arbitrators.

16.10.1 MonetaryIssues. With respectto monetarydisputes(including without
limitation disputesregardingPercentageRent,Fair MarketRentalValue andthe amount
of coverageunderthepoliciesof insurancerequiredpursuantto Article 9 of this Lease),
the arbitratorshall haveno right to proposea middle groundor anyproposed
modificationof eitherStatementof Position. The arbitratorshall insteadselect
whicheverof the two Statementsof Positionis the closestto the monetaryor numerical
amountthat the arbitratordeterminesto be the appropriatedeterminationof the rent,
expense,claim, cost,delay,coverageor othermatterin disputeandshall renderanaward
consistentwith suchStatementof Position. For purposesof this Section16.10,each
disputeregardingAnnualMinimum Rent,eachcategoryof PercentageRentandthe
amountof requiredinsurancecoverageshall be consideredseparatedisputes(a
“SeparateDispute”). While the arbitratorshall haveno right to proposea middle
groundor anyproposedmodificationof eitherStatementof Positionconcerninga
SeparateDispute,the arbitratorshallhavethe right, if the arbitratorso chooses,to choose
oneparty’s Statementof Positionon oneor moreof the SeparateDisputes,while
selectingthe otherparty’s Statementof Positionon theremainingSeparateDisputes. For
example,if thepartiesareunableto agreeon theAnnual Minimum Rentandthree
PercentageRentcategoriesto berenegotiatedpursuantto Section4.4 andthe amountof
liability insurancecoverageto be renegotiatedpursuantto Section9.6, thenthereshall be
five SeparateDisputesandthe arbitratorshall bepermittedto selectthe County’s
Statementof Positionwith respectto none,someor all of suchfive SeparateDisputesand
selectthe Lessee’sStatementof Position,on the balance,if any, of suchfive Separate
Disputes. Upon the arbitrator’sselectionof a Statementof Position,pursuantto this
Article 16, the Statementof Positionso chosenandthe awardrenderedby the arbitrator
thereonshallbe final andbindingupontheparties,absentGrossError on thepartof the
arbitrator.

16.10.2 NonmonetaryIssues.With respectto nonmonetaryissuesanddisputes,
the arbitratorshall determinethemostappropriateresolutionof the issueor dispute,
taking into accountthe Statementsof Positionsubmittedby theparties,andshall render
anawardaccordingly. Suchawardshall be final andbindingupontheparties,absent
GrossError on thepartof the arbitrator.

16.11 Powersof Arbitrator. In renderingthe award,the arbitratorshallhavethepowerto
consultor examineexpertsor authoritiesnot disclosedby a partypursuantto Section16.5(2)
hereof,providedthateachparty is affordedthe right to cross-examinesuchexpertor rebutsuch
authority.

16.12 Costsof Arbitration. LesseeandCountyshall equallysharethe expensesandfees
of the arbitrator,togetherwith otherexpensesof arbitrationincurredor approvedby the arbitrator.
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Failureof eitherpartyto pay its shareof expensesandfeesconstitutesa materialbreachof such
party’s obligationshereunder.

16.13 Amendmentto ImplementJudgment.Within ten (10) daysafterthe issuanceof
any awardby the arbitratorbecomesfinal, if the awardinvolvesthe adjustmentof the rent,
insurancelevelsor othermattersunderthe Lease,Countywill draft a proposedamendmentto the
Leasesettingforth the relevanttermsof suchawardandtransmitsuchproposedamendmentto
LesseeandanyEncumbranceHolder(s)as to which Countyhasbeenprovidedwritten notice, for
their review. Within ten (10) daysafterdeliveryof theproposedamendmentto Lesseeandsuch
EncumbranceHolder(s)for their review, Lesseeor any suchEncumbranceHolder(s)shallhave
the right to notify Countyin writing of anydeficienciesor errorsin theproposedamendment.If
Countydoesnot receivenoticeof a deficiencyor error within suchten (10) dayperiod,then
Lesseeshall executethe amendmentwithin seven(7) daysafterthe endof suchten (10) day
periodandsuchamendmentshall bebindingon Lesseeandall EncumbranceHolders. If the
parties(includingan EncumbranceHolder) shall, in goodfaith, disagreeuponthe form of any
suchamendment,suchdisagreementshallbe submittedto the arbitratorfor resolution. Upon
executionby Lessee,any amendmentdescribedin this Section16.13 shall thereafterbe executed
by Countyas soonasreasonablypracticable.

16.14 Impactof GrossError Allegations. Whereeitherpartyhaschargedthe arbitrator
with GrossError:

16.14.1 The awardshall not be implementedif theparty allegingGrossError
obtainsa judgmentof a court of competentjurisdictionstatingthat the arbitratorwas
guilty of GrossError andvacatingthe arbitrationaward(“DisqualificationJudgment”).
In the eventof a DisqualificationJudgment,the arbitrationprocessshallbeginover
immediatelyin accordancewith this Section16.14,which arbitrationshall be conducted
(with a differentarbitrator)as expeditiouslyasreasonablypossible.

16.14.2 ThepartyallegingGrossError shallhavethe burdenof proof.

16.14.3 For thepurposesof this Section16.14,the term“GrossError” shall
meanthat the arbitrationawardis subjectto vacationpursuantto CaliforniaCodeof Civil
Procedure§ 1286.2or any successorprovision.

16.15 Notice.

NOTICE: BY iNITIALING IN THE SPACEBELOW YOU ARE AGREEING TO
HAVE ANY DISPUTEARISING OUT OF THE MATTERS INCLUDED iN THE
“ARBITRATION OF DISPUTES”PROVISIONDECIDED BY NEUTRAL ARBITRATION
AS PROWDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU
MIGHT POSSESSTO HAVE THE DISPUTELITIGATED iN A COURT OR JURY TRIAL.
BY INITIALING IN THE SPACEBELOW YOU ARE GIVING UP YOUR JUDICIAL
RIGHTS TO DISCOVERYAND APPEAL, UNLESS THOSERIGHTS ARE SPECIFICALLY
INCLUDED IN THE “ARBITRATION OF DISPUTES”PROVISION. IF YOU REFUSETO
SUBMIT TO ARBITRATION AFTERAGREEINGTO THIS PROVISION,YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE
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OF CIVIL PROCEDURE. YOUR AGREEMENTTO THIS ARBITRATION PROVISIONIS
VOLUNTARY.

WE HAVE READ AND UNDERSTANDTHE FOREGOINGANT) AGREE TO
SUBMIT DISPUTESARISING OUT OF THE MATTERS INCLUDED iN THE
ARBITRATION OF DISPUTESPROVISIONTO

Initials of Lesse

17. DEFINITION OF TERMS; INTERPRETATION.

17.1 Meaningsof WordsNot SpecificallyDefined. Wordsandphrasescontainedherein
shallbe construedaccordingto the contextandtheapprovedusageof the English language,but
technicalwords andphrases,andsuchothersashaveacquireda peculiarandappropriatemeaning
by law, or aredefmedin Section1.1, areto be construedaccordingto suchtechnical,peculiar,and
appropriatemeaningor definition.

17.2 Tense;Gender:Number;Person. Wordsusedin this Leasein thepresenttense
includethe future aswell asthepresent;wordsusedin the masculinegenderincludethe feminine
andneuterandtheneuterincludesthemasculineandfeminine;the singularnumberincludesthe
plural andtheplural the singular;the word “person” includesa corporation,partnership,limited
liability companyor similar entity, as well asa naturalperson.

17.3 BusinessDays. For thepurposesof this Lease,“businessday” shallmeana
businessdayas set forth in Section9 of the California Civil Code,andshall include“Optional
BankHolidays” as definedin Section7.1 of the CaliforniaCivil Code.

17.4 PartiesRepresentedby Consultants,Counsel. Both CountyandLesseehave
enteredthis Leasefollowing advicefrom independentfinancial consultantsandlegal counselof
their own choosing. This documentis the resultof combinedefforts of bothpartiesandtheir
consultantsandattorneys. Thus,anyrule of law or constructionwhich providesthatambiguityin
a term or provisionshall be construedagainstthe draftspersonshall not apply to this Lease.

17.5 GoverningLaw. This Leaseshallbe governedby andinterpretedin accordance
with the laws of the Stateof California.

17.6 ReasonablenessStandard.Exceptwherea differentstandardor an express
responseperiodis specificallyprovidedherein,wheneverthe consentof Countyor Lesseeis
requiredunderthis Lease,suchconsentshall not beunreasonablywithheld, conditionedor
delayed,andwheneverthis LeasegrantsCountyor Lesseethe right to takeaction,exercise
discretion,establishrulesandregulationsor makeallocationsor otherdeterminations,Countyand
Lesseeshall act reasonablyandin goodfaith. Theseprovisionsshall only applyto Countyacting
in its proprietarycapacity.

17.7 Compliancewith Code. CountyandLesseeagreeandacknowledgethatthis Lease
satisfiesthe requirementsof Sections25536and25907of the CaliforniaGovernmentCodeas a
resultof variousprovisionscontainedherein.
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17.8 Memorandumof Lease. The partiesheretoshall executeandacknowledgea
memorandumof leaseextension,in recordableform andotherwisesatisfactoryto theparties
hereto,for recordingassoonas is practicableon or following the EffectiveDate.

17.9 Counterparts.This Leasemaybe executedin counterparts,eachof which shall
constitutean original andall of which shall collectivelyconstituteone fully-executeddocument.

17.10 Guest/WaterTaxi Docking Slip. This Section1.7.10shall be applicableonly if in
connectionwith theAnchorageImprovementsReplacementunderSection5.11 of this Lease
CountyrequestLesseeto constructa guestand/orwatertaxi dockingslip, andin suchcaseonly
afterthe completionby Lesseeof theAnchorageImprovementsReplacement.Lesseeshall make
availableone(1) dockingslip to be reservedfor transientboatpurposes(the “TransientSlip”).
Until suchtime asotherwisedesignatedby the County, the TransientSlip shall be rentedon an
hourly or daily basisfor guestboatdockingpurposes.During anyperiodthat a watertaxi
programis in operationin the Marina, Countyshallhavethe right to requirethat the Transient
Slip be madeavailablefor watertaxi dockingpurposes.The TransientSlip shallbe locatedat an
end-tieor side-tielocationreasonablyacceptableto County. Lesseeshallbe responsiblefor
ensuringthat the TransientSlip (but not the watertaxi operator)is in compliancewith all
ApplicableLaws for theusesdescribedin this Section17.10. The operationof the TransientSlip
shallbe subjectto suchsecurityproceduresandinsurancerequirementsasarereasonably
acceptableto Lesseeand Countyandconsistentwith thoseapplicableto the operationof the
AnchorageImprovementsfrom time to time.

17.11 Tahiti Way Easement.CountyherebygrantsLesseeand its permittedsublessees,
successorsandassignsunderthis Lease,a non-exclusiveeasementfor accessandroadway
purposesin andover the private streetcommonlyknown as Tahiti Way (“Tahiti Way”) and
depictedon Los AngelesCountyAssessor’sMap No. 88, filed in Book 1, Pages53-70 inclusive,
of assessor’smapsin the office of the recorderof saidcounty(the “Tahiti Way Easement”).The
Tahiti Way Easementshall be appurtenantto, andco-terminuswith, the leaseholdinterestin the
Premisesunderthis Lease. Lessee’srights of accesson andoverTahiti Way shall be in common
with the accessrights of Countyandany otherpersonsor entitiesto which Countygrantsaccess
rights from time to time. Lesseeshallhaveno right to install, construct,alteror modify any
improvementin Tahiti Way, nor to usethe Tahiti Way Easementin anymannerthat interferes
with theuseof Tahiti Way by any otherpersonor entity. Countyreservesall rights in andto
Tahiti Way thatdo not unreasonablyinterferewith accessto andfrom the Premises,including
without limitation, the right to useTahiti Way for utility andotherpurposes,the right to re-name
Tahiti Way, the right to haveTahiti Way usedfor public streetpurposes,the right to grant
easementsandotherrightswith respectto Tahiti Way to otherpersonsor entities,andthe right to
maintain,repair,replace,alterandmodify Tahiti Way andthe improvementslocatedtherein.
Lesseeacknowledgesthat from time to time theremaybe temporaryinconveniencesassociated
with anymaintenance,repair,replacementor alterationwork affectingTahiti Way andLessee
agreesto cooperatewith any suchwork. Countyshallperformany alterationor modification
work affectingTahiti Way in a mannerthat affordsLesseewith alternativeaccessto andfrom the
Premisesduring suchwork.

SIGNATURESON FOLLOWING PAGE
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iN WITNESSWHEREOF,CountyandLesseehaveenteredinto this Leaseasof the
Effective Date.

7111

APPROVEDAS TO FORM:

ANDREA SH AN ORDIN,

APPROVEDAS TO FORM:

TAHITI MARINA APARTMENTS & DOCKS,
LLC, a Delawarelimited liability company

By:
KamranHakim,

ATTEST:

7-.
SACHI JyHAMAI,

2011

ADOPTED
BOARD OF SUPERVISORSCOUNTY OF LOS ANGELES

:i JUL 2 0 ‘:Z1IO

S & OLSON LLP

SACHI A.
EXECUTIVE OFFICER

.
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EXHIBIT A

LEGAL DESCRIPTIONOF PREMISES

Parcels61 and62, in the Countyof Los Angeles,Stateof California, as shownon theLos
AngelesCountyAssessor’sMap No. 88, recordedin Book 1, pages53 to 70 inclusive,of
Assessor’sMaps in the office of the Recorderof saidcounty.

Reservingandexceptingtherefromunto the Countyof Los Angeleseasementsfor sanitary
sewer,fire access,stormdrainandharborutility purposesoverthoseportionsthereofdesignated
on saidmapto be reservedby saidcountyfor suchpurposes.

Also subjectto thepublic easementreservedby Countyin Section15.19of this Lease.

A-i
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EXHIBIT B

PARCEL07 LEASE EXTENSIONOPTION

TAHITI MARINA

RENOVATION PLAN

(Attached)
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Site Information

TheTahiti MarinaApartments& Docks aresituatedon Parcel7 at theterminusof theTahiti Waymoleroad,on
thewestern,predominatelyresidentialsideof Marinadel Rey. Parcel7 containsapproximately5 acresof land
areaand6.1 acresof waterarea.The site is borderedby MarinaBasinB to thenorth, MarinaBasinA to the
south,themainchannelof theMarinato the eastandtheBay Club Apartments(Parcel8T) to thewest.

Existing Improvements

TheexistingTahiti MarinaApartments,originally constructedin 1967,consistof 149 apartmentunitswithin
one(1) three-storyapartmentbuilding. TheTahiti Marinaanchoragecontains214boatslips and9 end-ties.
The existingapartmentunit mix is eight (8) three-bedroomunits, eighty-four(84) two-bedroomunits andfifty-
seven(57) one-bedroomunits. Theunits arecontainedin threestoriesconstructedover anopen-airparking
garage.

Landsideamenitiesservingthe apartmenttenantsinclude(all numbersareapproximations):
7,200sq. ft. pool, 1,600sq. ft. gym, 5,000sq. ft. sundeck,6,400sq. ft. BBQ deck, (SeeA-3, DemolitionPlan).
The site contains:(465) parkingspaces.Of these,(301) spacesarecontainedwithin the semi-subterranean
parkinggarageunderlyingthe apartmentunits and(164) spacesareprovidedoutdoorsin the surfaceparkinglot.
(SeeA-6, ExistingParkingPlan) & (SeeA-7, ProposedParkingPlan)
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RENOVATION COMPARISONWORKSHEET- PARCEL 07

ApartmentRenovation
TemplateItem

Parcel07LesseeProposal

Renovationof the existinglate-1960’sbuilding façadeswith a new innovative
andexcitingdesignto transformtheagingstructureinto a contemporarybuilding
with high-qualityimprovementsappropriatefor theMarinadel Reyof todayand
yearsto come.(SeeA-13, ProposedNorth & SouthElevationClose-up)The
architectureof thenew façadeshall exerta new characterwhile engagingthe
existingbuilding to celebratethis uniquesite on thewater.Thenew designof the
building is inspiredby themostimportantelementsof the site: boatingandthe
water.A curvinghorizontallaminatedglasslike surfacewrapsaroundthe entire
building creatingnewbalconyenclosureswhile changingthedynamicof the
staticbuilding into a morefluid andorganicvessel. Thenew elementsof the
façadecreatea varietyof texturesandforms, which makethebuilding, seem
lighter. (SeeA-12a,A-12b, andA-i2c, Elevations,Existing& Proposed)& (See
A-i 4a,A-i 4c, A-i 4d, andA-i 4e, PerspectiveViews) To maintainthe integrity
of thedesignconceptthe designteamis researchingandstudyingthematerials
for the constructionof the façadeelementsbasedon quality anddurability. (See
A-i3, ProposedNorth & SouthElevationClose-up)

The entirebuilding’s existingcementplastersurfacesshall berefinishedand
• Exteriorsurface— repainted.Theexistingcementplastersurfacesshallbepreparedfor the

Revitalizationof applicationof the final smoothcoatbeforethe installationof thenew façade
thesurface elements.(SeeA-i3, ProposedNorth & SouthElevationcloseup)
(stucco,plaster,
wood)

Patio/Balcony— The existingbalconyrails shallberemovedin the entirebuilding andnew metal
Replacewooden andglasslike rails shallbe installed.All thebalconyfloors shallberebuilt, water
railing and proofedandrefinished.Thenewmetalandglasslike ribbonshallbe installedto
surfaces replacethe existingrailing andtransformtheway thebuilding is perceived.

(SeeA-14aandA-i4c, PerspectiveViews)

a) Building Exterior- All
building exteriorsshould
receivea facelift thatgive
thebuilding a more
contemporarylook and
shouldincludethe
following:
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ApartmentRenovation ParcelO7LesseeProposal
TemplateItem

ParapetWalls - Thenewmetalandglasslike ribbonsurfaceshall continueat theroof line to
All exteriorwalls createa holistic imagefor theentirebuilding replacingthe existingwoodparapet
shouldbe wall andcontributingto an interestingskyline. (SeeA-14c, A-14d, A14f,
modified insurea PerspectiveViews)
moremodernlook

b) CommonAreas Exteriorcommonareas:Thepooi area,club house,toilet facilities, landscaping,
lighting, promenade,andbulkheadrailing will all berenovatedaspartof this
project.Thepooi areashallbetransformedoncewe removetheexistingbuilding
(gym) currentlylocatedon thetop of the existingparkinggarage.Thevacant
spaceshallbecomea newmodern-patiogardenfor relaxationandcontemplation
with a view of theMarina. The existingpool areashall berenovatedwith new
glass/metalpooi areaenclosure,new spa,pavingenhancement,waterfeature,
andwooddeckswith updatedlandscapingto enhancethe quality of the space.
Thenewpooi andgardenareashall be appointedwith high-qualityfurnishingto
improvethe quality of the experience.(SeeExhibit L-4, Courtyard- B
LandscapePlan) Constructionof newgym belowthedecklocatedon the east
sideof thebuilding, in existingparkinggarage.(SeeA-3, DemolitionPlan)The
new gym shall occupya largerspacefor new equipmentarea,lockers,showers,
andtoilet facilities. (SeeA-8c, ProposedGym Plan& ExistingGym Photo)
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• Main entranceareaswifi
be designedto provide
clearidentificationof this
projectfrom Tahiti Way
cul-de-sac.

A gatewaytype signagewill be designedat mainentrancedrive
areathatprovidesclearidentificationfor Tahiti MarinaApartments
& Docks.A visually strikingwaterfeaturewill be integratedwith
thegatewaysignto welcomeresidentsandgueststo theproperty
for a senseof arrival. The entrydrive leadingto theApartment
building’s mainentranceareawill belined with uniquebollard
lights andlandscapedto setthesettingfor an exclusiveluxurious
residentialcommunity.Themainentranceareawill bedesigned
with a newhandicapramp,but it will be effectivelydisguisedwith
a visually stunningfountainandlandscaping.The sequential
experienceof enteringthis communitywill bepleasantand
uplifting. (SeeL-2. 1, EntranceArea)

Tahiti Marina Exhibit B Term Sheet Page5 Final Version May, 2010



• Promenade Designandmaterial:Theexistingdrivewayasphaltpavingwill bereplaced.
Theexistingconcretecurb edgebetweendrivewayandwaterfrontwalk will be
removedto visually treatthe entireperimeterof thebuilding astheMarina
Promenade.In lieu of the concretecurb anddrains,a portionof theparkingstalls
will bepavedwith drivablegrasswith bio-swaletreatment,which will satisf’
theproject’sstorm-water-managementrequirementsandcreatea park-like
promenade.A seamlessedgeof vehicularparkingandwaterfrontwalk is
delineatedwith a line of concreteball bumperstopandpunctuatedwith
flowering treesandbenches.Ultimately, theTahiti MarinaPromenadewill be an
inviting destinationfor an eveningstroll or a quietplaceto sit andenjoythe
marina.(SeeL-2.2, Promenade).

Guardrail,lighting andbench:The existingdilapidatedandnon-code-
compliantrailing will beretrofittedwith stainlesssteelcablewire at 4” spacing.
The existingrailing systemwill bepaintedin blackpaint finish andretrofitted
with cablewire horizontalrailing for codecompliance.Therailing systemwill
bepunctuatedwith new light poleat approximately90’- 0” spacing.The curving
poledesignof thepole lights picks up on thewavebanding.The curving lines
arealsopickedup on the stayaluminumbenchesfor a seamlesslook.

- New stainlesssteelcablewire guardrail.(SeeL-8.1, SiteFurnishingand
Elements-Promenade)

- Promenadepole light by Schreder,modelThylia, onelight fixture only
or equal.(SeeL-7, ExteriorLighting Specification)

- Aluminum benchesby LandscapeFormsmodel# 35-
Collection—Stayseriesor equal.(SeeL-8, Site
FurnishingandElements-Promenade)
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Thetraditionalelementsin the centralcourtyardwill bereplacedwith a fresh
contemporarylook. Compositewooddeckingwill be installedoverthe existing

• Thetwo concretepodiumandnewplanterswill be designedto provideadequateseating
courtyardswill be areaswith concretebenchesthatareintegrallydesignedwith moundedlandscape
completely planters.A nautilusshapeinspiredwaterfeaturewill be the focal featurein the
renovatedfor a centralcourtyard.(SeeL-3, Courtyard-ALandscapePlan),Most of the existing
freshnewlook in maturetreesin the landscapeareathat canbe savedwill be saved;however,the
concertwith the groundcoverplantingwill be completelyrenovatedwith droughttolerant
building plantingfor a freshnew look. (SeeL-6.1 PreliminaryPlantingPlan)Lighting
renovation, will bedesignedto enhancevisual experienceat night time (SeeL-7, Exterior

Lighting Specification).Thepool andgym recreationalcourtyardwill require
majorrenovation.Theexistinggym building will beremovedfrom abovethe
podiumdeckandtheexistingunderlyinggarageareawill beconvertedto a new
gym clubhousewith adjoiningboaterrestroomfacilities. (SeeA-8c, Proposed

• Existingpooi to Gym Plan& ExistingGym PhotoandA 8 ExistingBoaters’FacilitiesPhotos
remainwith andA-8a & 8b ProposedBoaters’Facilities).The existingpool will remainbut
surroundingarea everythingelsewill berenovated.Thenewpool andsparecreationalcourtyard
renovated;gym will beresortclub quality with cabanas,rain-curtainwaterfeature,andgarden
building to be areafor restful relaxationandcontemplation.Thepool enclosurefencewill be
demolishedand replacedwith glasspanelsandmetal framesystemwith undulatinglayout. (See
rebuilt in portion L-4, Courtyard- B LandscapePlan)
of theexisting
garage;newpool Themodemdesignof thepodiumdeckwill be coveredwith compositewood
andspaareato be decking,andarticulatedwith plantersfor expansivedeck,seatingareaswith fire
added. pit bowls, andinterestingseatingnookswith concretebenchesthatareintegrally

designedwith moundedlandscapeplanters.Theambiancecreatedby wood
deckingwill beanoceanliner recreationaldeckmooredin themarina.Centrally
located“walk on glass”will provideskylight to thegym clubhousebelow. The
wide expansiveviewsof marinafrom this cornerrecreationalareawill be
preservedandeffectivelydesignedto maximizethespirit of theplace.(SeeL-4,
Courtyard- B LandscapePlan).
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c) Signage- Replaceall
existingbuilding
monument,building ID,
andamenitysignage.

Themain entranceto theapartmentcomplex,dueo its positionnext to a
parkingstructureon a neighboringparcel,currentlyhasverypooridentification
andlacksa distinct “senseof arrival.” To correctthis problem,therenovation
shall includeinstallationof an“entrancegateway”into theparcelat theterminus
of Tahiti Way. Therenovationwill also includeinstallationof a contemporary
signagepackagefor the apartmentcomplex,with improvedway finding and
building identificationsignageto be tastefullybe installedthroughoutthe
propertyfor betteridentificationandaccessfor residents,emergencypersonnel,
andvisitors.

d) Lighting - Replaceall
existingexteriorlighting
lens/fixtures

Landscapeandarealighting on thepropertywill be designedandreplacedto
improvethebuilding’s imageandfunctionality. Exterior lighting will be
designedto provideadequateillumination of thedrivewayandpromenadeand
all pedestrianpathways.Accentlandscapelighting will be incorporatedat entry
areas,courtyards,andpooi recreationareasto highlight thevisual impactat
night time. (SeeL-7, andL-7. 1 ExteriorLighting Specification)
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• Retentionof
existingslip count

e) Anchorage
Improvements

The currentrenovationprojectdoesnot entail anydemolitionor replacementof
the existingTahiti Marinaboatslips; however,aspartof thecurrentrenovation
project,theexistinganchoragelighting andelectricalandwaterutility stands
will beupgraded.

The currentrenovationprojectdoesnot entail anymodificationsto the existing
slip countor slip configurationat theTahiti Marinaanchorage,(thoughthe
anchorageconstructionshall commenceno laterthanthe endof theremaining
useful life but in no eventlaterthan 10 yearsafter completionof the landside
renovationsdescribedhereinandwill becompletedwithin 2 yearsfrom
commencementthereof.)

• Dock construction
plan, including
physicallayoutof
docksandslips

The anchorageconstructionshall commenceno laterthantheendof the
remaininguseful life but in no eventlaterthan 10 yearsafter completionof the
landsiderenovationsdescribedhereinandwill be completedwithin 2 yearsfrom
commencementthereof. The anchorageconstructionshallbeof a first-class,
then-currentstateof the art quality anddesign,that is at leastcommensurate.in
quality anddesignto thethen-currentstateof the art Bellingham-typeor
equivalentquality facilities constructedon or about2010,as suchBellingham
typequality anddesignmayevolveduringtheperiodprior to the submissionby
Lesseeto Directorof thepreliminaryplansandspecificationsfor such
construction.”
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Thetwo laundryroomson eachfloor shallberemodeledwith new ceramictiles,
newplumbingfixtures, andgranitecountertops,in orderto reflect a high quality
of surfacefinishesandfunctionality. All six laundryroomsshallberefinished
andrepaintedwith threecoatsof waterbasedDunnEdwardspaintor equal.To
achievea cleanenvironmentthe floor shallbe Y2” thick 12”x24” ceramictiles by
MARAZZI USA. All lighting fixtureswill bereplacedwith new fixturesby
HALO with SKR 315 FL 75 watt incandescentequivalent15, R 30 warm white
compactflorescentmediumbulb, or equal.

Entry Door — All theentrydoorsshall bereplacedwith new 1 5/8” solid coreFormica
replacewith laminatedor equaldoors3’-O” wide and8’-O” high.
raisedpaneldoors Hinges,lever locksetsshallbeby OMNIA industriesi, designItem #12560
with new with Satinfinishedbrushedstainlesssteel,finish # US320or equal.
hardware(show
finish andbrand)

Hallways-should Interiorhallwaysshallberedesignedto achievea high-qualityof surface
includenew finishes,warmth,elegance,andcomfort. We shall install environmentally
paint/wallcoving, friendly MOHAWK Everstrandcarpetwith MOHAWK cushionpaddingor
doormoldings, equal.All light fixtures shallbereplacedwith HALO light with SKR 315 FL 75
chairrail molding, watt incandescentequivalent15, R 30 warmwhite compactflorescentmedium
carpetand barebulb, or equal. Door tagsshallbeinstalledon all doors.All wall surfacesto
padding,light bepatchedsandedandpreparedto bepaintedwith threecoatsof DunnEdwards
fixturesanddoor paint. In orderto breakthe long andmonotonoushallways,the wall andceiling
tags. areasurroundingthe apartmententrydoorswill be coveredwith contemporary

Formicalaminatedor equalwall paneling.

. TrashRoom- All trashroomsshall berepaintedwith new lighting andstonetiled flooring.
Shouldinclude
newpaint, Trashroomsshallberefinishedandrepaintedwith threecoatsof waterbased
flooring and DunnEdwardspaintor equal.All lighting fixtureswill bereplacedwith new
lighting fixturesby HALO with SKR 315 FL 75 watt incandescentequivalent15, R 30

warmwhite compactflorescentmediumbarebulb, or equal.The floor shall be
coveredwith Y2” thick 12”x24” ceramictiles by MARAZZI USA.

a) CommonAreas
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. Elevators- Should Two existingelevatorcabsinteriorpanelingandlighting shallbereplacedto
includenew matchthequality of therestof therenovation.Thewall panelingshall behigh
panelsflooring pressurelaminated(HPL) by Formicaor equal.Basedon theenergysaving
andlighting approach,we proposednew LED light in theelevators.Recently,bothelevator

cabshavebeenupgradedwith newcall panelsandthewestsideunit with new
mechanicalcontroller. The eastsideunit will beupgradedwith newmechanical
controller.

All new Cabinet, Countertop, door, knob/pull, Faucet, Air Gapon counter
b) ApartmentInteriors: top, Sink Strainer, Sink Drainerstopper, GarbageDisposal, SoapDispenser,
Kitchens StainlessSink, Refrigerator, Dishwasher,Microwave& hoodfan, Range,

UnderCabinetLighting, New RecessedFlorescentDown Lighting, New GFI
Light Switchandoutlets

. Cabinets: New contemporaryandquality SouthCoastCabinetskitchen or equalshallbe
installedin all 149 units.

(i) Replaceor refinish
existingcabinetsand stainlesssteelhardware,

Hiddenhingesor equal.
(ii) Install new routed (SeeI-i, Kitchen Specifications)
panelcabinetdoors
anddrawerfronts

. Counters- All countertopsin all 149 units shallbenew Caesarstonecountertop, or
ReplaceFormica equal.(SeeI-i, Kitchen Specifications)
counter_tops.

. Faucets-Install New contemporaryandquality faucetsby KOHLER, K-10441 faucet,or equal
newfaucets(name shallbe installedin all kitchens.(SeeI-i, KitchenSpecifications)
brand)

. Sinks!Replace New sinksstainlesssteeldoublebowl undermountsPS3320,or equalby
resurfaceexisting PROVENCESINKS shall beinstalledin all kitchens.(SeeI-i, Kitchen
sinks Specifications)
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New stainlessappliancesshall be installedin all kitchens:
Appliances:
Refrigerators— Bosch- 22.1 Cu. Ft. Sideby SideRefrigerator,Thru-the-Door
Ice andWaterStainless-ModelB22CS3OSNS,or equal.(See1-2, Kitchen
AppliancesSpecification)
Stove/Oven—Bosch30” GasRange,modelHGS3O53UCor equal(See1-2,
KitchenAppliancesSpecification)

Dishwasher—Bosch- 24” Tall Tub Built-In Dishwasher- StainlessModel:
SHE5ALO5UC,or equal(See1-2, KitchenAppliancesSpecification)
Microwave— Sharp- 2.0 Cu. Ft. Stainless-SteelModel: R-426LS,or equal. (See
1-2, KitchenAppliancesSpecification)

Washer/Dryer-BoschWasherModel: WFL2O9OUC& Dryer Model:
WTV76100US (gas).(See1-2, KitchenAppliancesSpecification)

No changesto HVAC otherthanupgradingbaseboardheatingunits. No new
A/C will beprovided.

Floor andWall Tile, Vanity Faucet, Vanity ShowerandBathtubFaucet,
MedicineCabinet, Toilets, Sinks, Toilet PaperHolder, Towel Holder,
Bathtub, RecessedDown Light-General, Fanlighting combo,Mirrors,
GlassShowerpoor

• Appliances-New
stoves,
dishwashers,
microwavesand
refrigerators
whereappropriate
namebrandand
model

c) ApartmentInteriors:
Bathrooms

. Cabinetswifi be
replaced New SouthCoastCabinets.High-quality bathroomcabinetsshallbe installedin

all thebathroomswith Caesarstonecountertopsor equal.

• Vanity mirrors - New contemporarymedicinecabinetwith mirror doorshallbe installedin every
Install new apartments’bathrooms- KOHLER modernmedicinecabinetK-CE-CLC 1526
mirrors asneeded FS, or equal.
(showfmish)
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. Faucets-Install New contemporaryandquality faucetsshallbe installedin all bathroomsof
newfaucets(name everyunit. - KOHLER K-942-4 doublehandlestillnessseries,or equal.(See1-3,
brand) RestroomSpecifications)

. Sinks!Replace New sinksshallbe installedin all bathrooms.TOTO undercounterlavatoryLT
resurfaceexistmg 546G,or equal.
smks

(See1-3, RestroomSpecifications)

. Fixtures-Replace New towel bars,toilet paperholders,andmedicinecabinetsshallbe installedin
towel bars,toilet all bathrooms.
paperholder, To continueour designconceptof contemporarycomfortwe shallusesimple
medicinecabinets andelegantfixturesby TOTO andKOHLER: Towel bar - TOTO Soireeseries

YB 960, or equal.
Paperholder- TOTO paperholderYP 960, or equal.
Medicinecabinet- Kohier modemmedicinecabinet
K-CE-CLC 1526FS or equal.

. Shower/Bathtub: New shower/bathtubunits shallbeinstalledin all unitswith all new fixtures,
showerdoors,andtiling.

(i) Replaceexisting We shall install contemporaryandqualitybathtub by TOTO Lloyd Air Bath
tubsandenclosure ABA 930L, or equal.(See1-3, RestroomSpecifications)
.. The showerfloor andwall shall be coveredup to theceiling with

(n) Replaceshower
Y2”x12”x12”ceramictiles by MARAZZI USA, or equal.

(ffl) Replacetub For thenew showerwe shall usecontemporaryandhigh quality fixtures like
faucet, showerhead, KOHLER K-T949-4 stillnessseriesfaucets,or equal(See1-3, Restroom
dramhardware Specifications)

Showerdoorsare3/8” temperedclearglasswith stainlesssteelhardwareby
EUROVIEW or equal.
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Eachunit shallbecompletelyrepaintedwith threecoatsof DunnEdwardspaint.
All thewalls shall bepatched,sanded,andpreparedfor paint.

b) Windows

. Removeexisting All sliding glassdoorsandwindowswill bereplacedwith newdual-glasslow E
metalframed anodizedaluminumMilgard Window Companywindowsor equal.
windowsand
doorsandreplace
with doublepaned
vinyl windows

. Replaceall All windowsandsliding glassdoorswill receivenewwindow covering.We
window coverings shall useelegantandsimpleroller shadesby ABBEY window coveringsor

equal.

c) Doors

. Replaceall All interior doorsshallbereplacedwith 1 3/8” glasspaneldoorsby MASONITE
interior wood Frenchdoorsseriesor equal.Thewood frameshallbepaintedwith Dunn
doorswith new Edwardspaintandinlayedtranslucentglass. We shall usecontemporary
hardware hardwareby OMNIA industriesinc. or equal.Lachsets& Locksetsareby design

Item #43 with Satinfinishedbrushedstainlesssteel,finish # US320or equal.

. Replacecloset All closetswill beretrofittedwith 24”x96”x ¾” woodBi-Folding doorsusing
doors JOHNSONHARDWARE or equal Thedoorsshallbepaintedwith Satinfinish

DunnEdwardspaintandsomeof thedoorsshallbe entirelycoveredwith
mirrorsbasedon the final designof theroom’s interior design.

d) Ceilings- Removeor The existing“cottagecheese”on the ceilingsof all units shallberemovedand
coverexisting“cottage the ceiling shallbepatched,sanded,andpreparedfor threecoatsof Dunn
cheese”, prepareand Edwardspaint to producea smooth,paintedceilingsthroughout.All Asbestos
paintto havea smooth, containingmaterials(ACM) will beremovedby certified contractoraccordingto
paintedceiling lateststandard.

a) Walls - Preppedand
painted
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e) Flooring

____________________________________________________________________

• Replacecarpeting Existingcarpetingandpaddingin the entireunit shall bereplacedwith new
andpadding engineeredpre- finishedbamboowood floor by ARMSTRONG,or equal.

Existingvinyl flooring in thekitchenandbathroomsshallberemovedfrom all
units. In theKitchens,it shallbereplacedwith new engineeredpre-finished
bamboowood floor by ARMSTRONG,or equal.The continuouswood flooring

• Replacevinyl and in the living, dinning, corridors,andkitchenareaof the apartmentscreates
linoleumfloormg opennessandthe senseof a largerspace. Moreover,in thebathroomswe shall

useelegantandsimple Y2” ceramictile floors by MARAZZI USA, or equal.
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______________

a) Lighting fixtures - Existinglighting fixtures shallberemovedfrom all theunits andreplacedwith
Replaceall lighting new recessed4” fixturesby HALO with SKR 315 FL 75 watt incandescent
fixtures lenscovers equivalent15, R 30 warmwhite compactflorescentmediumbulb, or equal.

b) Covers— Existingswitches,phonejacks,electricaloutlet, andtheir coversshall be
Replaceall switch,phone removedandreplacedwith LEVITON productsor equal.Wire for HDTV and
jack andelectricaloutlet Broadbandwith coaxialcableandCat5eor betterwiring will bereplaced.
covers

. Timing for the Constructionis anticipatedto starton approximatelythe first half2011 andbe
startof thework completed,in approximately44 months.

Theplanis to achievetheseobjectiveswhile maintainingapproximately50-
70% of the apartmentsavailable,for rent. Theplan is to divide the interior
renovationof thebuilding into 6 phasesof approximately25 unitseach. Each
phasewould takeapproximately6 monthsto complete. During eachinterior
phase,therenovationplan for the affectedcommonareasis completed.(See
PH-i, ConstructionPhaseDiagram)

Phase1: Constructionprocesswill take 12 months; During this phase,the
roof, the lobby, newboaters’facilities, dockutilities, dock lighting, andthe
newgym improvementswill be completed.

Phase2: Approximately2 months,which includesthedemolitionof theold
boaterfacility andthe old Gym.

Phases3 thru 7 areinclusiveof interior andexteriorareas
Phase3: Approximately6 monthsfirst wing 30 units
Phase4: Approximately6 monthssecondwing 30 units
Phase5: Approximately6 monthsthird wing 30 units
Phase6: Approximately6 monthsfourth wing 30 units
Phase7: Approximately6 monthsfifth wing 28 units

Phase8: 9 months(Landscaping,hardscape,andpromenade)
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• Reducedcolor site
plans(8.5x11or
11x17),showing
work described
above,includingall
structures,
hardscape,
promenade,
landscapingand
slips

EXHIBIT A-O. 1 a PerspectiveView Existing& Proposed,(datedMay, 2010)
EXHIBIT A-O. lb PerspectiveView Existing & Proposed,(datedMay, 2010)
EXHIBIT A-O. 1 c PerspectiveView Existing & Proposed,(datedMay, 2010)
EXHIBIT A-O.2aInspiration,WAVE, (datedMay, 2010)
EXHIBIT A-O.2b Inspiration,Material, (datedMay, 2010)
EXHIBIT A-O.2c Inspiration,Formation,(datedMay, 2010)
EXHIBIT A-i, Vicinity Map, (datedMay, 2010)
EXHIBIT A-2, Existing Site Plan,(datedMay, 2010)
EXHIBIT A-3, DemolitionPlan,(datedMay, 2010)
EXHIBIT A-4, ProposedSite Plan,(datedMay, 2010)
EXHIBIT A-5, ExistingBuilding Photos,(datedMay, 2010)
EXHIBIT A-6, ExistingParkingPlan,(datedMay, 2010)
EXHIBIT A-7, ProposedParkingPlan,(datedMay, 2010)
EXHIBIT A-8, ExistingBoater’sFacilitiesPhotos,(datedMay, 2010)
EXHIBIT A-8a, ProposedBoater’sFacilitiesA & B, (datedMay, 2010)
EXHIBIT A-8b, ProposedBoater’sFacilitiesC & D, (datedMay, 2010)
EXHIBIT A-8c, ProposedGym Plan& ExistingGym Photo,(datedMay,

2010)
EXHIBIT A-9a, Existing 1st Floor Plan,(datedMay, 2010)
EXHIBIT A-9b, Existing2t Floor Plan,(datedMay, 2010)
EXHIBIT A-9c, Existing3rd Floor Plan,(datedMay, 2010)
EXHIBIT A-9d, ExistingRoofPlan,(datedMay, 2010)
EXHIBIT A-lOa, Proposed1st Floor Plan,(datedMay, 2010)
EXHIBIT A-lOb, Proposed2nd Floor Plan,(datedMay, 2010)
EXHIBIT A-lOc, Proposed31 Floor Plan,(datedMay, 2010)
EXHIBIT A-lOd, ProposedRoofPlan,(datedMay, 2010)
EXHIBIT A-li a, Typical Unit Plan, 1 Bedroom,Existing & Proposed,(dated

May, 2010)
EXHIBIT A-i lb, Typical Unit Plan,2 Bedroom,Existing & Proposed,(dated

May, 2010)
EXHIBIT A-i ic, Typical Unit Plan,3 Bedroom,Existing& Proposed,(dated

May, 2010)

I rdiminaryplans 1 work to bedone

a) SitePlanlFloorplans
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b) Building Elevation

• A reducedcolor EXHIBIT A-12a, SouthElevation,Existing& Proposed,(datedMay, 2010)
elevation(8.5x11 EXHIBIT A-12b, North Elevation,Existing& Proposed,(datedMay, 2010)
or 11x17)drawing EXHIBIT A-12c, East& WestElevation,Existing & Proposed,(datedMay,
thatshowsall new 2010)
and/orrenovated EXHIBIT A-13, ProposedNorth andSouthElevationClose-up,(datedMay,
building elevations 2010)

EXHIBIT A-14a, PerspectiveView, (datedMay, 2010)
EXHIBIT A-JAb, PerspectiveView, (datedMay, 2010)
EXHIBIT A-14c, PerspectiveView, (datedMay, 2010)
EXHIBIT A-14d, PerspectiveView, (datedMay, 2010)
EXHIBIT A-14e, PerspectiveView, (datedMay, 2010)

EXHIBIT A-14f, PerspectiveView, (datedMay, 2010)
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C) LandscapePlan

• If not afreadyincluded
in theabovematerials

Exhibit L-1, ExistingLandscapePlan,(datedMay, 2010)
Exhibit L-2, PreliminaryHardscapePlan,(datedMay, 2010)
Exhibit L-2.l, EntranceArea, (datedMay, 2010)
Exhibit L-2.2, Promenade,(datedMay, 2010)
Exhibit L-3, Courtyard- A LandscapePlan,(datedMay, 2010)
Exhibit L-3.1, Courtyard- A LandscapeSketch,(datedMay, 2010)
Exhibit L-3.2, Courtyard- A LandscapeSketch,(datedMay, 2010)
Exhibit L-4, Courtyard— B LandscapePlan, (datedMay, 2010)
Exhibit L-4.1, Courtyard- B LandscapeSketch,(datedMay, 2010)
Exhibit L-4.2, Courtyard- B LandscapeSketch,(datedMay, 2010)
Exhibit L-4.3, Courtyard- B LandscapeSketch,(datedMay, 2010)
Exhibit L-6. 1, PreliminaryPlantingPlan,(datedMay, 2010)
Exhibit L-6.2, PlantingPalette:EntranceArea, (datedMay, 2010)
Exhibit L-6.3, PlantingPalette:Promenade,(datedMay, 2010)
Exhibit L-6.4, PlantingPalette:Courtyard— On Grade,(datedMay, 2010)
Exhibit L-6.5, PlantingPalette:Courtyard— OverDeck, (datedMay, 2010)
Exhibit L-7, ExteriorLighting Specifications,(datedMay, 2010)
Exhibit L-7. 1, ExteriorLighting Specifications,(datedMay, 2010)
Exhibit L-8, Site FurnishingandElements-Promenade,(datedMay,
2010)
Exhibit L-8.l, Site FurnishingandElements-Promenade,(datedMay,
2010)
Exhibit L-9, SiteFurnishingandElements-Courtyard,(datedMay, 2010)

d) Specifications

• If not alreadyincluded
in the abovematerials

Exhibit I-i, Kitchen Specifications,(datedMay, 2010)
Exhibit 1-2, KitchenAppliancesSpecifications,(datedMay, 2010)
Exhibit 1-3, RestroomSpecifications,(datedMay, 2010)

e) ConstructionPhase SeeExhibit PH-l, ConstructionPhaseDiagram,(datedMay, 2010)
Diagram

Tahiti Marina Exhibit B Term Sheet Page19 Final Version May, 2010



a) Budgetworksheet

• Estimatedcostfor all of ProjectData:
thework agreedupon Numberof apartments 149

ExteriorBuilding $ 5,200,000
ExteriorCommonArea $ 1,200,000
Interior Apartments $10,200,000
Interior CommonArea $ 1,000,000
Landscape& Hardscape $ 1,600,000

DocksideUtility Stands $ 300,000

Total Hard CostLandslide $19,500,000

Numberof Slips 214 slips & 9 endties
Total hardCostMarina(2008dollars)
Slip replacement $ 2,500,000
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EXHIBIT C

ASSIGNMENT STANDARDS

Thesestandardsareto applyto proposedtransactionsrequiringCounty’sconsentpursuantto
Section11.2 of the Lease. Thesestandardsandconditionsarenot to apply to (a) an assignment
for thepurposeof securingleaseholdfinancingfrom an EncumbranceHolderapprovedby
County, (b) the transferof the leaseholdin connectionwith a foreclosureor transferin lieu of
foreclosureby an approvedEncumbranceHolder, or (c) the first transferby thatEncumbrance
Holder if it hasacquiredthe leaseholdthrougha foreclosureor a transferin lieu of foreclosure.

1. The proposedtransfereemusthavea networth determinedto be sufficient in
relationto the financial obligationsof the lesseeunderthe Lease(equalto at least
six (6) timesthe total AnnualMinimum RentandPercentageRentdueto County
for themostrecentfiscal year). A letterof credit, cashdeposit,guaranteefrom a
parententity or participatingindividual(s)havingsufficientnetworth (asset forth
in theprecedingsentence)or similar securitysatisfactoryto Countymaybe
substitutedfor thenetworth requirement.If theproposedtransferee’snetworth
is materiallylessthanthe transferor’s,Countymaydisapprovethe assignmentor
requireadditionalsecuritysuchas that describedin the previoussentence.

2. Theproposedassigneemusthavesignificantexperiencein the construction(if
contemplated),operationandmanagementof the type(s)of Improvements
existingon or to be constructedon the Premises,or provideevidenceof
contractualarrangementsfor theseserviceswith providersof suchservices
satisfactoryto County. Changesin the providersof suchservicesandchangesto
the contractualarrangementsmustbe approvedby the County. All such
approvalsof Countywill not be unreasonablywithheld, conditionedor delayed.

3. The individual or individualswho will acquireLessee’sinterestin this Leaseor
thePremises,or who own the entity which will so acquireLessee’sinterest,
irrespectiveof the tier at which suchindividual ownershipis held, mustbe of
goodcharacterandreputationand, in any event,shall haveneithera history of,
nor a reputationfor: (1) discriminatoryemploymentpracticeswhich violate any
federal,stateor local law; or (2) non-compliancewith environmentallaws,or any
otherlegal requirementsor formally adoptedordinancesor policiesof County.

4. Theprice to bepaid for the acquiredinterestshall not resultin a financing
obligationof theproposedtransfereewhichjeopardizesthe Lessee’sability to
meetits rentalobligationsto County. Marketdebtservicecoverageratiosand
leaseholdfinancial performance,at the time of the ProposedTransfer,will be
usedby County in makingthis analysis.

5. If theproposedtransfereeis an entity, ratherthanan individual, the structureof
theproposedtransfereemustbe suchthat (or the transfereemustagreethat)
Countywill havereasonableapprovalrights regardingany future direct or
indirect transfersof interestsin the entity or theLeaseasrequiredunderthe

C-l
9456815.8



Lease;providedhowever,thata transferof ownershipof a publicly heldparent
corporationof Lesseethat is not doneprimarily asa transferof this leaseholdwill
not be subjectto Countyapproval.

6. The termsof theproposedassignmentwill not detrimentallyaffect the efficient
operationor managementof the leasehold,the Premisesor any Improvements
thereon.

7. Theproposedtransfereedoesnot haveinterestswhich, whenaggregatedwith all
otherinterestsgrantedby Countyto suchtransferee,would violate anypolicy
formally adoptedby Countyrestrictingthe economicconcentrationof interests
grantedin theMarinadel Reyarea,which is uniformly applicableto all Marina
del Rey lessees.

8. The transferotherwisecomplieswith the termsof all ordinances,policiesandlor
otherstatementsof objectiveswhich areformally adoptedby Countyandlorthe
CountyDepartmentof BeachesandHarborsandwhich areuniformly applicable
to personsor entitieswith rights of occupancyin anyportionof Marinadel Rey.

C-2
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EXHIBIT D

EXAMPLES OF PERMITTED CAPITAL EXPENDITURES

Subject to the terms and provisions of Section 5.14 of the Lease,set forth below is a list of
examplesof elements,systemsor categoriesof Improvementsfor which Permitted Capital
Expendituresmay be made. The Capital ImprovementFund shall not be usedfor the repair or
replacementof an individual or a selectedgroup of individual items, unless such repair or
replacementis partof a largerplan (which maybe a phasedplan) of repairor replacementof all,
or substantiallyall, similar items.

Paintingof thebuilding exterior*

Walkwaysanddrivewayreplacement*(if asphalt,a minimum of resurfacing,not slurry seal)

Windowsreplacement*

Roofreplacement*(may be on a building by building basis)

Elevators(replacementor addition)

HVAC replacement

Light fixtures replacement*(interior andexterior)

Irrigation system*(replacementor majoraddition)

* To qualify, theseexpendituresneedto incorporatereplacementor renovatingof at least
seventypercent(70%) of the itemsor facilities in question.

9456815.8



EXHIBITE

TREE TRIMMING POLICY
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DEPARTMENTOF BEACHES AND •PolfcyNo. 23
HARBORS

Tree PruningIn MarIna del Ray andon
CountyBdacheaIn Accordancewith

Native_BirdBreeding_Cycles

Page1 4 Approvedby; 0. WayneSchumeker,Chief Revlâd;12/05/06
FecWiles ndPropertyMaintenanceDivision

FACILITIES & PROPERTYMAINTENANCE DIV)SION - POLICY!PROCEDURE

SUBJECT: TREEPRUNING IN MARINA DEL REV AND OPt COUNTY BEACHES
IN ACCORDANCEWITH NATIVE BIRD BREEDiNG CYCLES

1.0 INTRODUCTlOPVPURPOSE

1.1 To establishguidelineswithin Martria del Reyandon Countybeachesfor the
pruning of treesIn considerationof the great blue heron (Arcisa harodlas)
and other breeding bird speciesto reduceor elfrnlnate Impactson their
nestinghabitats.

POLICY

CODES:

2.1 CalIfornia Fisharid GameCode3503

2.11 it Is unlawful to take,POS5SS,Dr needlesslydestroythe nestor
eggsof ny bird1exceptas otherwiseprovided by this codeor
anyregulationmadeptowsntthereto.*

2.2 CaliforniaFish andGameCoda3513

2.2.1 “II is uñlawlul to takeor possessanymigratory nongemebird as
designatedIn the.M1g’atoly Bird TreatyAct or any part of such
migratory nongante bird except as provided by miss and
regulations adopted by the Socretaryof the intoner urtder
provisionsof the Migratory Treat’)! Act.”

2,3 MIgratory lrd TreatyAct- U.S.CodeSectIon703

2.3.1 SubsectIon703 states,‘Taking, killing, or possessingmigrAtory
bbdaIs untawfuL This appliesto th takingof any partsnest,or
eggsor anybird.

2.4 SpecialPurposePermits—U.S. CodeTitle 50, Section21.27

2.4.1 Subetion21.27 states,SDectal purnosepermit Is required
beforeanypersonmay lawfulLy takersalvage,otherwiseacquim.
transport,or possessmigratory birds, theh’ parts,nests,or eggs
for any purpose.aSeki permit applicationhaIt be eubmlttedto
theU.S. FishandWildlife SeNICe’sRegionalOffice.

9456815.8



Policy No; 23
Date:12/0W06
Page2

PROCEDURE;

3.0 ExclusionsForEmergendes

3.1 The DepartmentShall detennineif err Imminent dangerexists to any
personor property,due to a naturaloccurrenceor disasterjeopardizing
public health or safety, before proceedingwith tree removal or other
remedies.

3.2 The Departmentto photo documentthe occurrenceand create an
incfdrit file or paper treK, incident file shall be available for pubUc
agencylnspsocn.

V

4.0 GeneralPruningSpecifications

4.1 SpecIal emphasisshalt be placed on public safety during pruning
op&ratlons particularly when the operationIs adJaient.to roadways,
sidewalks,andin parks,

4.2 To the extent posibte, the annual tree pruning activities shall be
pertormed irom October through December of each year, The
Departmentshall retain the servicesof a qualified biologist to survey
thetreesandmakerecommendationsizaseclOn his findings.

4.3 Seven days prior to commencementof the annual tree pruning
actMttes.a qualified biologist shall walk the groundswith a pair ofbinocularsto observeIf the.juvendieshavefledgedthe nestsarid thattheadultsarenot starlinganewclutch.

4.4 If the project activities cannot feasibly avoid the breeding season
(January’ 1 — Stamber30), the Departmentof Fish and Game
recommendsa monitoring program be4nnlngthIrty days prior to ie
disturbanceof an active nest.The Departmentshall arrangefor weekly
bird surveysto detectany protectednative birds In the habitat to beremovedend any othersuch habitat WI th 300 feet of the constructionwork area (wIthin 500 feet for rsptcrs). quaflf1ed biologist wlthexperienceIn conductingblr surveysshallconductthe inspections.

4.5 in the event that the great blue herons return during the OctoberthroughDecemberperIod, tree pruningwill bestoppeduntil a qualifiedbiologistassessesthesite andgives his approi’aI to proceed.He maygive conditional approval to proceed wIthin 300 lIneal feet of th
V occupiedtia. . -

46 The biologist WiU conducta ground level visual Inspectionof the tressscheduledfor pruning and notateon a plot plan thosetreesthat hesuspectshaveactivenests.

V

4.7 Oncethe qualified biologist gives the Departmentnotice that all of theaboveconditionshavebeenmat, It will notify In writing the Departmentof Fish andGame,the U.S. FishandWildlife Service andtho CaliforniaCoastalCommissionof Its Intentto commencetreepruning.

9456815.8



Policy No: 23
Date: 1 a/05/06
Page3

5.0 l[Lt is not obviousfrom the giund that breedtnpactivitieshavecommenced,the biologist wl make a close rangeobservationof eachnest. The oloserangeobservationis Intendedto provide photographicproof that therehadboon no eggsIn .the nestsand that nest maintenancehad not taken placewithin the immediatetime of the surveys. Photographsof the nestswill betakenfrom above,,asnearto vertical aspossible. Accessto the nestswill beprovidedby a cherrypickeror boom truck, with the Departrnent’3treeservice
contractoror own equipmenton site.

51 Photographsof all treeswith or without activenest5shafl ernaInIn the
Department’s flies for a period of seven years before they aredestroyed.

5.2 After inspectingall of th treestar active nestsIn a specific aroathebiologist wlIJ mark thosetreescontainingactivenestswith caution(ape
to signalthetreeservicecontractorto avoidthosetrees.

5.3 II an active nest Is located, pruning or constructionactivities shouc1
occurnocloserthan 300feet to thesetrees(500 feet in thecaseof an
activeraptornest)providedthatthe work Is peiformedwith handtools.
If the work cannotbe accompllahedwith handtools, the servicing of
thesetreesmustbepostponeduntil thenestIs vacated,Juvenileshave
fledged,and (hereIs no evidenceoi a secondattemptat nesting. Theuseof a chipperwhi 4* allowedoutsideof the300’ radIus.

5.4 LimIts of constructionto avoid a nestshall be established,in the field
with flaggrng and stakes or. construction fencing. Constructionpersonnelshouldbeinstructedon the sensitivityof thearea.

5.5 To the extentpossible,the treeservicecontractorwill beginsamedayservicingof thosetreesthatarelacking activenests(a) ascietemlinedby the bicloglst. The trees that are lacking active nest(s) shall ?oservicedwithin threedaysof the biologist’s Inspection. Treeslacking
activeneststhatarewfthh 300feet of activenests(or withIn 500feet in
the caseof an active rapIernest)shall be prunedwith handtools onlyasdescribedin Section5.3 of this Policy.

5.6 In theeventthat the treeservicelocatesan active nest(eggs,obviousbreeding)not prevlusly identified by the biologist, the contactarshallstopall work, immediatelycontactthe aepariment,and ceaseall treepruningactivities,.The Departmentwill consultwith the biologist beforeauthorizingthecontractorto.resumehisopetlon.
5.7 Thosetreescontainingactive nestswill be re.4nspsctedin thirty daystoseeIt the nestshavebeenabandonedand ithetreescanbe serviced.

9456815.8



Policy No: 23
Date: 12105/06
Page4

&8 Treepruningwill not norrnaHyencroachwithin abcteatof an unoccupied
neat.However,pruningmaycomecloserandunoccupiednestsmaybe
removedon a discretionarybasIs11 (allure to do so posesan imminent
dangerto any personor propertyjeopardizingpubichealthor safetyas
detemitnedby a cttItIed a,f,oIat or a qualified public health official.
When an .moccupIednest muSt be removedthe Department“Shall
photo 4ccumentthe occurrenceand createsri Incident file or paper
trail. Incidentfile shaGbeavallthleFor public agencyinspection.

5.9 Deadpalmfrondswith attachednestsmayberernovedfrom thetreeas
3onasthebiologstvisits thesitesandgiveshis approval.

6.Q QiseasedTrees

6.1 To the extentpossible diseasedtreeswill be removedIn accordnco
with breedingcycles, in the caseof a threat to life or properly the
diseasedfree shall be removed following the Department’s own
discretion.

7.0 Defkiltlons

7.1 Raptor—orderof Faiconiforines,which Includeseagles,hawks,falcons,
endospreys.

7.2 QualifIed biologist — Graduation from an acorecRtedcollege with a
degreeIn biological sdenceand two ‘years’ experiencewith the groat
blueheronand ralatedbreedingbird species.
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DEPARTMENT OF BEACHES AND HARBORS
LOS ANGELES COUNTY

13837 FIJI WAY
MARINA DEL REY, CALIFORNIA 90292

January lA, 2012

The Bank of New York Mellon
(f/k/a The Bank of New York)
One Wall Street
New York, New York 10286

Ladies and Gentlemen:

COUNTY'S ASSURANCE REGARDING LEASE NO. 5573 - PARCEL 7
MARINA DEL REY AND COUNTY'S CONSENT TO AMENDED

ENCUMBRANCE OF LEASEHOLD ESTATE SECURING REVISED LOAN

1. This is to confirm that Lease No. 5573, dated May 7, 1962 executed by the County
of Los Angeles (the "County"), as lessor, and Garland O. Hatfield and Irvin Part, as
lessee, recorded December 6, 1962 as Instruent No. 4729, as amended and restated in its
entirety by the certain Amended and Restated Lease Agreement - Parcel 7 - Marina del
Rey dated as of January ~, 2012 (the "Lease") for the above referenced leasehold is
currently in full force and effect and there are no amendments, modifications or

supplements thereto, whether oral or written.

2. All Rents and other charges have been paid current through January 31, 2012

(with percentage rental paid for January, 2012 based on December, 2011 gross receipts),
subject to all Rent for periods from and after March 1, 2011 remaining subject to future
audit. No representation is made herein by County as to the current status of the lessee's
payments of possessory interest taxes or any other taxes, assessments or similar service
charges which may be due to the County or other regulatory body for the ParceL.

3. To the best knowledge of County, Kamran Hakim ("Existing Lessee") is not in
default with respect to any non-monetary provision of the Lease and no event has
occurred which, with the passage of time or giving of notice, would constitute a default
with respect to any non-monetary provision of the Lease.

4. The County has approved the transfer of the leasehold estate from Kamran Hakim
to Tahiti Marina Apartments & Docks, LLC, a Delaware limited liability company ("New
Lessee"). The Project Financing Condition as set forth in Section 3.2 of the Option to
Amend Lease Agreement (Parcel 7) between the County and Existing Lessee dated as of
July 20,2010 has been satisfied.

15982267.3
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5. The County hereby consents to the execution, delivery and performance by Lessee
of (a) that certain Modification Agreement dated as of April 1, 2007, by and between
Existing Lessee and The Bank of New York Mellon (f/k/a The Bank of New York)
("Lender"), and that certain Amended and Restated Secured Promissory Note dated as of
April 1, 2007 in the principal sum of $13,399,645.27 in connection with the revision to
the terms of the pre-existing loan between Lender and Existing Lessee, as such documents
are being assumed by New Lessee and modified pursuant to that certain Assumption and
Modification of Loan Agreement, Deed of Trust and Other Loan Documents by and
among Existing Lessee, New Lessee and Lender to be effective contemporaneously with
the effectiveness of the Amended and Restated Lease Agreement - Parcel 7 - Marina del
Rey between the County and New Lessee and (b) that certain Swap Confirmation dated
March 21, 2007, between Existing Lessee and the Lender.

6. No voluntary surrender of the Lease by New Lessee wil be effective without the
prior written consent of Lender.

7. Lender shall not be liable for any obligations of Existing Lessee or New Lessee
under the Lease, unless and until Lender acquires the leasehold, whether by foreclosure,
by an assignment of the Lease or otherwise.

SIGNATURES ON FOLLOWING PAGE

15982267.3
12/29/11
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APPROVED AS TO FORM:

By:

15982267.3
1212911 i

LLP

Very truly yours,

THE COUNTY OF LOS ANGELES

By:
Santo -. Kreimaim, Dire
Department of Beaches and Harbors

3



GUARANTY

THIS GUARANTY (this "Guaranty") is made as of January J " 2012, by KAMRAN HAKIM, an
individual ("Guarantor"), in favor of COUNTY OF LOS ANGELES ("County").

RECITALS

WHEREAS, County and Tahiti Marina Apartments & Docks, LLC, a Delaware limited liability
company ("Lessee"), desire to enter into that certain Amended and Restated Lease Agreement dated of
even date herewith (the "Lease") regarding the lease by County to Lessee of certain real property in the
Marina del Rey Small Craft Harbor commonly known as Parcel No. 7 and more specifically described on
Exhibit A attached to the Lease (the "Premises"), that is currently improved with certain residential
apartment and anchorage facilities and other related improvements (collectively, the "Improvements");

WHEREAS, the Lease requires Lessee to perform certain renovation and related work pertaining
to the Improvements more particularly described in the Lease as the "Renovation Work" ("Renovation
Work");

WHEREAS, Guarantor has a financial interest in Lessee;

WHEREAS, County is not willing to execute the Lease unless Guarantor executes and delivers to
County this Guaranty.

NOW, THEREFORE, for and in consideration of the execution of the Lease by County and as a
material inducement to County to execute the Lease, Guarantor hereby agrees, and covenants to County,
as follows:

1. Guarantor hereby absolutely, presently, continually, unconditionally and irrevocably
guarantees the Guaranteed Obligations. Subject to the immediately following paragraph, the term
"Guaranteed Obligations" means (i) the lien-free timely completion by Lessee of the Renovation Work in
accordance with the terms and provisions of the Lease, (ii) the prompt payment by Lessee of all costs
and expenses related to the Renovation Work, and (iii) the faithful and prompt performance by Lessee of,
and compliance by Lessee with, all of the terms and provisions of the Lease to be performed and
complied with by Lessee relating to the Renovation Work, including without limitation, all of the terms and
provisions of Article 5 of the Lease pertaining to the Renovation Work.

Guarantor represents and warrants to County that (a) in addition to Lessee's leasehold
interest in the Premises and other assets contributed by Guarantor to Lessee, prior to the date of this
Guaranty Guarantor has made a capital contribution to Lessee of available cash or other liquid assets in
an amount equal to at least $20,000,000 (the "Cash Equivalent Capital Contribution") to be used by
Lessee towards funding the remaining unpaid cost of the Renovation Work and the other obligations of
Lessee under the Lease during the period prior to the completion of the Renovation Work; and (b) as of
the date of this Guaranty, Lessee currently holds the Cash Equivalent Capital Contribution in cash or
other liquid assets, and Lessee has no long or short term debt obligations or other liabilities except for its
obligations and liabilities under (i) the Lease, (ii) the existing financing that encumbers Lessee's leasehold
interest in the Premises in favor of The Bank of New York Mellon in the modified original principal amount
of $13,399,645.27 that was approved by County on or about April, 2007, (iii) construction, design and
vendor contracts for the performance of the Renovation Work, and (iv) trade payables incurred by Lessee
in the ordinary course of business. Subject to the terms and provisions of this paragraph, Guarantor shall
cause Lessee to continue to hold the Cash Equivalent Capital Contribution in the form of cash or other
liquid assets pending Lessee's use thereof for the purpose of funding the costs of the Renovation Work.
Guarantor shall not accept, or permit Lessee to make, any distributions of cash or other assets by Lessee
to Guarantor or any future member of Lessee until after the Renovation Work has been fully-completed
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on a lien-free basis and Lessee has performed all of its obligations under the Lease accruing prior to the
date of the completion of the Renovation Work; provided, however, that (I) Lessee shall be entitled to
distribute future profits from operation of the Premises as long as funds are retained by Lessee in
amounts sufficient to fund all remaining unpaid costs to complete the Renovation Work and any additional
amounts required for debt service, operational costs and other liabilities of Lessee prior to the completion
of the Renovation Work; and (Ii) if prior to the completion of the Renovation Work Lessee obtains
additional financing approved by County, then Lessee shall be entitled to distribute amounts equal to the
portion of the Cash Equivalent Capital Contribution that is replaced with proceeds received by Lessee
from such additional financing, as long as funds are retained by Lessee (or available to Lessee from such
additional financing) in amounts suffcient to fund all remaining unpaid costs to complete the Renovation
Work and any additional amounts required for debt service, operational costs and other liabilities of
Lessee prior to the completion of the Renovation Work. If Guarantor breaches any of the
representations, warranties or covenants set forth in this paragraph, then notwithstanding any contrary
provision of this Guaranty, the Guaranteed Obligations shall include not only the Guaranteed Obligations
set forth in the first paragraph of this Section 1, but also all obligations, covenants and liabilities of Lessee
under the Lease that accrue or arise prior to the date of the performance by Lessee of all of the
Guaranteed Obligations set forth in the first paragraph of this Section 1.

For purposes of this Guaranty, "liquid assets" mean assets in the form of cash, cash
equivalents, obligations of (or obligations that are fully guaranteed as to principal and interest by) the
United States or any agency or instrumentality thereof (provided the full faith and credit of the United
States supports such obligation or guaranty), certificates of deposit issued by a commercial bank having
net assets of not less than $500 million, securities listed and traded on a recognized stock exchange or
traded over the counter and listed in the National Association of Securities Dealers Automatic Quotations,
or liquid debt instruments that have readily ascertainable value and are regularly traded in a recognized
financial market.

2. It is specifically agreed and understood that the terms, covenants and conditions of the
Lease relating to the Guaranteed Obligations may be altered, affected, modified, amended,
compromised, released or otherwise changed by agreement between County and Lessee, or by course of
conduct, and Guarantor guaranties and promises to perform all of the Guaranteed Obligations of Lessee
under the Lease as so altered, affected, modified, amended, compromised, released or changed.
Guarantor further agrees that no assignment of the Lease by Lessee (with or without the consent of
County) shall require Guarantor's consent or affect Guarantor's obligations under this Guaranty.

3. This Guaranty and Guarantor's obligations hereunder shall not be released, modified or
affected by failure or delay on the part of County to enforce any of the rights or remedies of County under
the Lease with regard to the Guaranteed Obligations or any other terms, provisions or obligations of
Lessee under the Lease, or by any release of any person liable with regard to such Guaranteed
Obligations under the terms of the Lease (including, without limitation, Lessee).

4. Guarantor represents and warrants to County that Guarantor now has and will continue
to have full and complete access to any and all information concerning (i) the Lease and the Guaranteed
Obligations, (ii) the value of the assets owned or to be acquired by Lessee, and (iii) Lessee's financial
status and its ability to pay for, and perform, the Guaranteed Obligations under the Lease. Guarantor
further represents and warrants that Guarantor has reviewed and approved the Lease and is fully
informed of the remedies County may pursue, with or without notice to Lessee, in the event of default of
such Guaranteed Obligations under the Lease. So long as any of the Guarantor's obligations hereunder
remain unsatisfied, Guarantor shall keep fully informed as to all aspects of Lessee's financial condition
and the performance or non-performance by Lessee of the Guaranteed Obligations.

5. Guarantor hereby covenants and agrees with County that if a breach or default shall at
any time occur in the performance by Lessee of any of the Guaranteed Obligations, Guarantor shall upon
demand take all actions necessary to cure such breach or default and perform such Guaranteed
Obligations, or cause the same to be performed.

13657432.5 -2-



6. This Guaranty is a guaranty of payment and performance and not of collectibility, and this
Guaranty and Guarantor's obligations are not conditioned or contingent upon the genuineness, validity,
regularity or enforceability of the Lease or the pursuit by County of any remedieswhich it now has or may
hereafter have with respect thereto, at law, in equity or otherwise.

7. Guarantor hereby waives and agrees not to assert as a defense or condition to the
enforcement of the Guaranty, the following, to the extent permitted by law: (i) all notices to Guarantor, to
Lessee, or to any other person, including, but not limited to, notices of the acceptance of this Guaranty or
the creation, renewal, extension, assignment, modification or accrual of any of the Guaranteed
Obligations, or the enforcement of any right or remedy with respect thereto, and notice of any other
matters relating thereto; (ii) demand of payment, presentation and protest; (iii) any right to require County
to apply to any default any security deposit or other security it may hold under the Lease; (iv) any statute
of limitations affecting Guarantor's liabiliy hereunder or the enforcement thereof; (v) any right or defense
that may arise by reason of the incapability, lack of authority, death or disability of Lessee or any other
person; and (vi) all principles or provisions of law which conflict with the terms of this Guaranty.
Guarantor further agrees that County may enforce this Guaranty upon the occurrence of a breach or
default by Lessee under the Lease with respect to the Guaranteed Obligations, notwithstanding any
dispute between County and Lessee with respect to the existence of such breach or default, or Lessee's
performance of the Guaranteed Obligations, or any counterclaim, set-off or other claim which Lessee may
allege against County with respect thereto. Moreover, Guarantor agrees that Guarantor's obligations
hereunder shall not be affected by any circumstances which constitute a legal or equitable discharge of a
guarantor or surety.

8. Guarantor agrees that County may enforce this Guaranty without the necessity of
proceeding against Lessee or any other guarantor. Guarantor hereby waives the right to require County
to proceed against Lessee, to proceed against any other guarantor, to exercise any right or remedy under
the Lease or to pursue any other remedy or to enforce any other right.

9. (a) Guarantor agrees that nothing contained herein shall prevent County from
prosecuting a legal action under the Lease or from exercising any rights available. to it thereunder, and
that the exercise of any of the aforesaid rights shall not constitute a legal or equitable discharge of
Guarantor hereunder. Without limiting the generaliy of the foregoing, Guarantor hereby expressly waives
any and all applicable benefits under California Civil Code §§ 2809, 2810, 2819, 2845, 2847, 2848, 2849
and 2850.

(b) Guarantor agrees that Guarantor shall have no right of subrogation against
Lessee or any right of contribution against any other guarantor unless and until all amounts payable with
regard to the Guaranteed Obligations have been paid in full and all other Guaranteed Obligations have
been satisfied. Guarantor further agrees that, to the extent the waiver of Guarantor's rights of subrogation
and contribution as set forth herein is found by a court of competent jurisdiction to be void or voidable for
any reason, any rights of subrogation Guarantor may have against Lessee shall be junior and subordinate
to any rights County may have against Lessee, and any rights of contribution Guarantor may have
against any other guarantor shall be junior and subordinate to any rights County may have against such
other guarantor.

(c) The obligations of Guarantor under this Guaranty shall not be altered, limited or
affected by any proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, liquidation or arrangement of Lessee or any defense which Lessee may have by reason of
order, decree or decision of any court or administrative body resulting from any such proceeding. County
shall have the sole right to accept or reject any plan On behalf of Guarantor proposed in such proceeding
and to take any other action which Guarantor would be entitled to take, including, without limitation, the
decision to file or not fie a claim in such proceeding. Guarantor acknowledges and agrees that any
payment which accrues with respect to the Guaranteed Obligations under the Lease after the
commencement of any such proceeding (or, if any such payment ceases to accrue by operation of law by
reason of the commencement of such proceeding, such payment as iwould have accrued if said
proceedings had not been commenced) shall be included in Guarantor's obligations hereunder because it
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is the intention of the parties that said Guaranteed Obligations shall be determined without regard to any
rule or law or order which might relieve Lessee of any of its Guaranteed Obligations under the Lease.
Guarantor hereby permits any trustee in bankruptcy, receiver, debtor-in-possession, assignee for the
benefit of creditors or similar person to pay County, or allow the claim of County in respect of, any such
payment accruing after the date on which such proceeding is commenced. Guarantor hereby assigns to
County Guarantor's right to receive any payments from any trustee in bankruptcy, receiver, debtor-in-
possession, assignee for the benefi of creditors or similar person by way of dividend, adequate protection
payment or otherwise.

(d) Guaranty agrees that until the full performance of all Guaranteed Obligations,
any current or future obligations or liabilities of Lessee to Guarantor shall be junior and subordinate to the
obligations and liabilities of Lessee to County under the Lease.

10. Written notice addressed to Guarantor or County at. the respective address set forth

below, or to such other address provided by a party in a notice pursuant to this Section 10, shall be
deemed sufficient if said notice is delivered personally, by telecopy or facsimile transmission or, provided
in all cases there is a return receipt requested (or other similar evidence of delivery by overnight delivery
service) and postage or other delivery charges prepaid, by registered or certified mail posted in the
County of Los Angeles, California, Federal Express or DHL. Each notice shall be deemed received and
the time period for which a response to any such notice must be given or any action taken with respect
thereto shall commence to run from the date of actual receipt of the notice by the addressee thereof in the
case of personal delivery, telecopy or facsimile transmission if before 5:00 p.m. on regular business days,
or upon the date of delivery or attempted delivery in the case of registered or certified mail, as evidenced
by the mail receipt (but in any case not later than the date of actual receipt).

As of the date of execution hereof, the persons authorized to receive notice on behalf of County
and Lessee are as follows:

COUNTY:

With a Copy to:

GUARANTOR:

With a Copy to:

13657432.5

Director
Department of Beaches and Harbors
Los Angeles County
13837 Fiji Way
Marina del Rey, California 90292
Phone: 310/305-9522
Fax: 31 0/821-6345

Office of County Counsel
Los Angeles County
500 West Temple Street
Los Angeles, California 90012
Attn: County Counsel
Phone: 213/974-1801
Fax: 213/617-7182

Kamran Hakim
13900 Tahiti Way
Marina del Rey, California 90292
Phone: 310/823-4504

Fax: 310/578-8439

Cox, Castle & Nicholson LLP
2049 Century Park East
28th Floor

Los Angeles, California 90067
Attention: Ira J. Waldman, Esq.
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Phone: 310/277-4222
Fax: 310/277-7889

Either party shall have the right to change its notice address by written notice to the other party of
such change in accordance with the provisions of this Section 10.

11. Guarantor represents and warrants to County as follows:

(a) No consent of any other person, including, without limitation, any creditors of
Guarantor, and no license, permit, approval or authorization of, exemption by, notice or report to,
or registration, fiing or declaration with, any governmental authority is required by Guarantor in
connection with this Guaranty or the execution, delivery, performance, validity or enforceability of
this Guaranty and all obligations required hereunder. This Guaranty has been duly executed and
delivered by Guarantor, and constitutes the legally valid and binding obligation of Guarantor
enforceable against such Guarantor in accordance with its terms.

(b) The execution, delivery and performance of this Guaranty will not violate any
provision of any existing law or regulation binding on Guarantor, or any order, judgment, award or
decree of any court, arbitrator or governmental authority binding on Guarantor, or of any
mortgage, indenture, lease, contract or other agreement, instrument or undertaking to which
Guarantor is a party or by which Guarantor or any of Guarantor's assets may be bound, and wil
not result in, or require, the creation or imposition of any lien on any of Guarantor's property,
assets or revenues pursuant to the provisions of any such mortgage, indenture, lease, contract,
or other agreement, instrument or undertaking.

12. Throughout the term of this Guaranty, the obligations of Lessee under the Lease to
execute and deliver estoppel statements, as therein provided, shall be deemed to also require the
Guarantor hereunder to do and provide the same relative to Guarantor.

13.. This Guaranty shall be binding upon Guarantor, Guarantor's heirs, representatives,
administrators, executors, successors and assigns and shall inure to the benefit of and shall be
enforceable by County, its successors, endorsees and assigns. Any married person executing this
Guaranty agrees that recourse may be had against community assets and against his separate property
for the satisfaction of all obligations herein guaranteed. As used herein, the singular shall include the
plural, and the masculine shall include the feminine and neuter and vice versa, if the context so requires.

14. The term "County" whenever used herein refers to and means the lessor under the
Lease, and any assignee or successor of lessor under the Lease, whether by outright assignment, by
assignment for security, or otherwise. So long as County's interest in or to the Premises or the rents,
issues and profis therefrom, or in, to or under the Lease, are subject to any mortgage or deed of trust or
assignment for security, no acquisition by Guarantor of County's interest in the Premises or under the
Lease shall affect the continuing obligations of Guarantor under this Guaranty, which obligations shall
continue (throughout the term of this Guaranty) in full force and effect for the benefi of the mortgagee,
beneficiary, trustee or assignee under such mortgage, deed of trust or assignment, or any purchaser at
sale by judicial foreclosure or under private power of sale, and of the successors and assigns of any such
mortgagee, beneficiary, trustee, assignee or purchaser.

15. The term "Lessee" whenever used herein refers to and means the Lessee in the Lease
specifically named and also any assignee or sublessee of said Lease and also any successor to the
interests of said Lessee, assignee or sublessee of such Lease or any part thereof, whether by
assignment, sublease or otherwise.

16. In the event of any dispute or litigation regarding the enforcement or validity of this
Guaranty, Guarantor shall be obligated to pay all charges, costs and expenses (including, without
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limitation, reasonable attorneys' fees) incurred by County, whether or not any action or proceeding is
commenced regarding such dispute and whether or not such litigation is prosecuted to judgment.

17. This Guaranty shall be governed by and construed in accordance with the laws of the
State of California, and in a case involving diversity of citizenship, shall be litigated in and subject to the
jurisdiction of the courts of California.

18. Every provision of this Guaranty is intended to be severable. In the event any term or
provision hereof is declared to be illegal or invalid for any reason whatsoever by a court of competent
jurisdiction, such illegality or invalidity shall not affect the balance of the terms and provisions hereof,
which terms and provisions shall remain binding and enforceable.

19. This Guaranty may be executed in any number of counterparts each of which shall be
deemed an original and all of which shall constitute one and the same Guaranty with the same effect as if
all parties had signed the same signature page. Any signature page of this Guaranty may be detached
from any counterpart of this Guaranty and re-attached to any other counterpart of this Guaranty identical
in form hereto but having attached to it one or more additional signature pages.

20. No failure or delay on the part of County to exercise any power, right or privilege under
this Guaranty shall impair any such power, right or privilege, or be construed to be a waiver of any default
or any acquiescence therein, nor shall any single or partial exercise of such power, right or privilege
preclude other or further exercise thereof or of any other right, power or privilege.

21. This Guaranty shall constitute the entire agreement between Guarantor and County with
respect to the subject matter hereof. No provision of this Guaranty or right of County hereunder may be
waived nor may Guarantor be released from any obligation hereunder except by a writing duly executed
by County.

22. The liability of Guarantor and all rights, powers and remedies of County hereunder and
undeiany otrrei agreement now or at any time hereafter iD force between County and Guarantor relating
to the Lease, shall be cumulative and not alternative, and such rights, powers and remedies shall be in
addition to all rights, powers and remedies given or available to County by law or in equity.

SIGNATURE ON FOLLOWING PAGE
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above.
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date first set forth

-1~Í,
Kamran Hakim ..
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